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SETTLEMENT AGREEMENT 

This SETTLEMENT AGREEMENT (this "Agreement") is made as of October 15, 2007 
by and among Solutia Inc., a Delaware corporation ("Solutia") Monsanto Company 
("Monsanto") and SFC LLC, a Delaware limited liability company directly and wholly owned by 
Solutia ("Funding Co"). 

RECITALS 

WHEREAS, Solutia was created as a subsidiary of Pharmacia Corporation, formerly 
known as Monsanto Company ("Pharmacia"), to operate Pharmacia's chemicals business and 
was spun off to shareholders (the "Solutia· Spinoff") effective as of September 1, 1997 (the 
"So]utia SpinoffDate"). 

WHEREAS, in connection with the Solutia Spinoff, Solutia and Pharmacia entered into 
the Distribution Agreement, setting forth the allocation of the liabilities between Solutia and 
Pharmacia relating to Pharmacia's historical chemicals business. 

WHEREAS, Monsanto was created as a subsidiary of Pharmacia to operate Phannacia's 
agricultural business and was spun off to shareholders (the "Monsanto Spinoff') on September 1, 
2000 (the "Monsanto SpinoffDate"). 

WHEREAS, in connection with the Monsanto Spinoff, Monsanto agreed to indemnify 
Phannacia in the event and to the extent that Solutia failed to perform or discharge certain of its 
liabilities under the Distribution Agreement. 

WHEREAS, on July 1, 2002, Pharmacia, Monsanto and Solutia entered into an 
amendment to the Distribution Agreement, whereby Solutia agreed to indemnify Monsanto for 
losses suffered by Monsanto as a result of Solutia's failure or inability to fulfill its obligations to 
Pharmacia under the Distribution Agreement. 

WHEREAS, on December 17, 2003 (the "Petition Date"), Solutia commenced a case 
("Solutia Chapter 11 Case") with the Bankruptcy Court under chapter 11 of the Bankruptcy 
Code. 

WHEREAS, on February 14,2006, Solutia originally filed a plan of reorganization with 
the Bankruptcy Court. 

WHEREAS, on May 16, 2007, Solutia filed its First Amended Joint Plan of 
Reorganization with the Bankruptcy Court. 

WHEREAS, on July 9, 2007, Solutia filed its Second Amended Joint Plan of 
Reorganization with the Bankruptcy Court. 

WHEREAS, on July 25, 2007, submitted its Third Amended Joint Plan of Reorganization 
to the Bankruptcy Court. 
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WHEREAS, on August 10, 2007, Solutia submitted its Fourth Amended Joint Plan of 
Reorganization to the Bankruptcy Court. 

WHEREAS, on October 15, 2007, Solutia submitted its Fifth Amended Joint Plan of 
Reorganization to the Bankruptcy Court. 

WHEREAS, Monsanto has paid in excess of $50 million in Environmental Liability 
Costs with respect to the Shared Sites (as defined herein) since the Petition Date (such $50 
million amount, the "Monsanto Payment"). 

WHEREAS, this Agreement, the Plan and the Retiree Settlement Agreement constitute a 
single integrated settlement agreement, and together set forth the terms of a settlement (the 
"Settlement") between and among Solutia, Monsanto, Pharmacia, the Retirees' Committee, the 
Creditors' Committee and the Ad Hoc Trade Committee. 

WHEREAS, in connection with the Settlement, Monsanto will receive, as set forth in the 
Plan, up to one hundred seventy five million dollars ($175 million) in cash and/or up to 
seventeen percent (17%) of Solutia's New Common Stock in exchange for, among other things, 
Monsanto's agreement to be financially responsible for (i) the Legacy Tort Claims (as defined 
herein), (ii) all Environmental Liabilities related to the Legacy Sites (as defined herein), and (iii) 
Monsanto's share of the Shared Payments (as defined herein). 

WHEREAS, in accordance with the Plan and the terms of this Agreement, the 
Distribution Agreement constitutes a prepetition, non-executory contract and, subject to the 
Parties' obligations under the Plan, this Agreement and the Plan Documents, is superseded and, 
on the Effective Date, of no further force and effect. 

WHEREAS, this Agreement, the Plan and the Plan Documents supersede the Distribution 
Agreement and the Settlement Agreement dated August 10, 2007 and set out the relationship 
among the parties hereto. 

WHEREAS, on the Effective Date, Solutia and Monsanto will enter into a registration 
rights agreement (the "Registration Rights Agreement") substantially in the form annexed hereto 
as Exhibit R. 

NOW, TIIEREFORE, in consideration of the promises and mutual covenants contained 
herein and other good and valuable consideration, the receipt and sufficiency whereof are hereby 
acknowledged, the parties agree as follows: 

ARTICLE I 
DEFINITIONS 

Section 1.01 General. As used in this Agreement, the following terms shall have the 
following meanings (such meanings to be equally applicable to both the singular and plural 
forms of the tenns defined): 

"AAA" has the meaning set forth in Section 9.03. 

2 
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"Action" means any demand, action, suit, countersuit, arbitration, inquiry, proceeding or 
investigation by or before any Governmental Authority, court or any arbitration or mediation 
tribunal. 

"Ad Hoc Trade Committee" has the meaning assigned to it in the Plan. 

"Affiliate" of any particular Person means any other Person controlling, controlled by or 
m,der common control with such particular Person, where "control" means the possession, 
directly or indirectly, of the power to direct the management and policies of a Person whether 
through the ownership of voting securities, contract or otherwise; provided, that in no event shall 
Monsanto, Pharmacia or Solutia be considered Affiliates of one another. 

"Agreement" has the meaning set forth in the preamble. 

"Agricultural Liabilities" means all liabilities retained by Pharmacia in the Solutia 
Spinoff that (i) were transferred to (or assumed by) Monsanto in the Monsanto Spinoff and (ii) 
are defined as "Monsanto Liabilities," as such tenn is defined and set forth in the Distribution 
Agreement (as in effect immediately prior to the Effective Date), including any and all liabilities 
related to a product consisting of a mix of herbicides 2,4 dichlorophenoxyacetic acid and 2,4,5 
trichlorophenoxyacetic acid. 

"Anniston Consent Decree" means the Revised Partial Consent Decree, dated August 4, 
2003, entered by the U.S. District Court for the Northern District of Alabama in Civil Action No. 
1 :02-CV-0749-UWC, a copy of which is attached hereto as Exhibit B, and any subsequent 
modifications to that Decree entered by the Court. 

"Anniston Restricted Properties" means all properties situated in' Calhoun County, 
Alabama and owned by Solutia as of the date hereof. 

"Anniston Settlement Agreement" means the agreement among Solutia, Monsanto and 
Pharmacia, dated September 9, 2003, a copy of which is attached hereto as Exhibit C. 

"Anniston Side Letter" means the letter from Pfizer, Inc., the parent company of 
Pharmacia, to Solutia, dated August 20, 2003, a copy of which is attached hereto as Exhibit D. 

"Approval Notice" has the meaning set forth in Section 3.04(d)(vl. 

"Approved ELC Amount" has the meaning set forth in Section 3.04(d)(v). 

"Approved Unallocated Amount" has the meaning set forth in Section 4.0Ha). 

"Arbitration Act" means the United States Arbitration Act, 9 U.S.C. 1-14, as amended. 

"Bankruptcy Code" means title 11 of the United States Code as applicable to the Solutia 
Chapter 11 Case. 

"Bankruptcy Court" means the United States Bankruptcy Court for the Southern District 
of New York, having jurisdiction over the Solutia Chapter 11 Case and, to the extent of the 

3 
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withdrawal of any reference under section 157 of title 28 of the United States Code, the United 
States District Court for the Southern District ofN ew York. 

"Bankruptcy Rules" means, collectively, the Federal Rules of Bankruptcy Procedure and 
the local rules of the Bankruptcy Court, as applicable to the Solutia Chapter 11 Case. 

"Board" means the Board of Directors ofSolutia. 

"Budget" has the meaning set forth in Section 3.04(b). 

"Business Day" means any day other than a Saturday, Sunday or a legal holiday on which 
the commercial banks are closed in St. Louis, MO. 

"CEO" has the meaning set forth in Section 9.03. 

"CERCLA" means the Comprehensive Environmental Response, Compensation, and 
Liabi lity Act of 1980, as amended. 

"Charter" has the meaning set forth in Section 3.04(b). 

rr~_hcrnicals Liabilities" has the meaning set forth in the Distribution Agreement. 

"(;QUlmercial and Operating Agreements" has the meaning assigned to it in the Plan. 

"C'ontldential Information" of any party (a "Confidential Party") means any and all 
ii;;{;;1n;-}Lion and data (whether written or oral and whatever the form or storage medium) (a) that 
a '~;c>nfidential Party or its Representatives furnishes to another party or such other party's 
H_'_:'pn:.';o;eniat\\,cs pursuant to this Agreement; and/or (b) concerning the business or affairs of such 

,;-,!C,d",,:t',';'--'arty or any of its Affiliates (i) that is nonpublic information, (ii) which is 
/,;:-"id;)r',7 j-u such Confidential Party or any of its Affiliates, (iii) the disclosure of which could 

,-;;.:~bl) ::::; expected to cause the Confidential Party or any of its Affiliates or customers 
\n,;;.rry Of in::::; (If reputation or goodwill, (iv) that gives, or may give, such Confidential Party or 
;t::. _'\ tTiJiuies ;i(\ advantage over its competitors or (v) is marked by the Confidential Party prior to 
its disclosure as "confidential". Because of the sensitive nature of this information, the intent of 
!he parties is that the term "Confidential Information" shall be interpreted as broadly as possible 
i:lila shall include any and all data, reports, analyses, compilations, studies, projections, forecasts, 
records, technology, methods of doing business, inventions, know-how, designs, supplier and­
customer information and all other financial,_ technical, commercial or other information 
concerning the business and affairs of such Confidential Party, in each case regardless of 
\vhether such information or item is marked as "confidential" .. Notwithstanding the foregoing, 
Confidential Information shall not include information which (x) is or becomes generally 
available to the public other than as a result of a disclosure by any other party or its 
Rcpresentati yes in breach of Section 7.04 hereof, (y) was or becomes available to any other party 
<-;n a \1(;;1-tonfidential basis from a source other than such Confidential Party or its 
Hepr~sentatives; provided that, to such other party's actual knowledge, such source is not 
prohibited from disclosing such information to such other party by a contractual, legal or 
fiduciary obli gation to such Confidential Party or its Affiliates, or (z) is independently developed 
by any other party without violating such other party's obligations under this Agreement. 

4 
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"Cost Recovery Cases" has the meaning set forth in Section 3.05(a). 

"Covered Site" means any Retained Site, Legacy Site or Shared Site. 

"Creditors' Committee" has the meaning assigned to it in the Plan. 

"Debtors" has the meaning assigned to it in the Plan. 

"Deferral Notice" has the meaning set forth in Section 3.04(e). 

"Deferred NRD Payment Obligations" has the meaning set forth in Section 3.04(e). 

"Deferred Payment Obligations" has the meaning set forth in Section 3.04(e). 

"Deposit Account" has the meaning set forth in Section 2.02. 

"Dispute Notice" has the meaning set forth in Section 9.03. 

"Di~uted ELC Amount" has the meaning set forth in Section 3.04(d)(v). 

"Disputed Unallocated Amount" has the meaning set forth in Section 4.01(a). 

"Distribution Agreement" means that certain Distribution Agreement, dated as of 
September 1, 1997, between Pharmacia and Solutia, as amended through the date hereof, 
including by the Amendment dated as of July 1,2002 by and among Pharmacia, Monsanto and 
Solutia, a copy of which is annexed hereto as Exhibit S. 

"Effective Date" has the meaning assigned to it in the Plan. 

"ELC Objection Notice" has the meaning set forth in Section 3.04(d)(v). 

"Environmental Account" has the meaning set forth in Section 2.02. 

"Environmental Committee" has the meaning set forth in Section 3.04(b). 

"Environmental Laws" means all applicable federal, state, local and foreign statutes, 
regulations and similar requirements of Governmental Authorities having the force and effect of 
law, all judicial and administrative orders and determinations, and all common law concerning 
public health or safety, workplace health and safety, or pollution or protection of the 
environment, including all those pertaining to the presence, use, production, generation, 
handling, transportation, treatment, storage, disposal, distribution, labeling, testing, processing, 
discharge, release, threatened release, control, or cleanup of any hazardous materials, substances 
or wastes, chemical substances or mixtures, pesticides, pollutants, contaminants, toxic chemicals, 
petroleum products or byproducts, asbestos, polychlorinated biphenyls, noise or radiation. 

"Environmental Liability" means any liability (contingent or otherwise, arising under 
statute or common law, at law or in equity, and including liability for response costs or natural 
resource damages, fines or penalties) or any investigatory, corrective or remedial obligation 
arising under Environmental Law, whether or not discharged by the Solutia Chapter 11 Case, 

5 



Monsanto Company 104(e) Response

Monsanto 1H000095

including all Environmental Liability Costs, any common law liability for Environmental 
Remediation and any liability for any NRD Claim. 

"Environmental Liability Costs" means all out-:of-pocket costs and expenses actually 
incurred (1) to address any Environmental Liability, (2) to perform (a) Environmental 
Remediation at any Covered Site mandated by a Governmental Authority or court and (b) work 
deemed commercially reasonable by (i) Solutia with respect to the Retained Sites, (ii) Monsanto 
with respect to the Legacy Sites and (iii) the Environmental Committee with respect to the 
Shared Sites, (3) in connection with the retention of, or otherwise paid to, (a) consultants, 
attorneys, public relations personnel and all other Persons retained to provide products or 
services in connection with Environmental Liabilities (including all Recovery Costs) or 
(b) contractors performing Environmental Remediation, (4) for or in connection with land 
acquisition or easements for Environmental Remediation, (5) for materials and equipment 
procured for Environmental Remediation and (6) for or in connection with providing financial 
assurance required under Environmental Law for these sites; provided that "Environmental 
Liability Costs" shall not include salaries and overhead of (x) Solutia employees providing 
Environmental Remediation services for Retained Sites and Shared Sites and (y) Monsanto 
employees providing Environmental Remediation services for Legacy Sites and Shared Sites. 

"Environmental Reimbursement Statement" has the meaning set forth in Section 3.04(d). 

"Environmental Remediation" means any environmental investigatory, corrective, 
removal, remedial or response action to the extent such action is required or directed by, or 
conducted in response to orders, directives, citations, notices or findings lawfully issued by, any 
Governmental Authority or court or otherwise deemed commercially reasonable by (a) Solutia 
with respect to the Retained Sites, (b) Monsanto with respect to the Legacy Sites and (c) the 
Environmental Committee with respect to the Shared Sites. ., 

"Escalation Notice" has the meaning set forth in Section 9.03. 

"Financing Agreement" means the Financing Agreement, dated as of January 16, 2004, 
by and among Solutia, as a debtor and debtor-in-possession, and Solutia Business Enterprises, 
Inc., as a debtor and debtor-in-possession, a New York corporation, each subsidiary of Solutia 
listed as a "Guarantor" on the signature pages thereto, each as a debtor and debtor-in-possession, 
the lenders from time to time party thereto (each a "Lender" and collectively, the "Lenders"), 
Citicorp USA, Inc. ("CUSA"), as collateral agent for the Lenders, CUSA, as administrative agent 
for the Lenders, and CUSA, as documentation agent for the Lenders, as amended or modified 
from time to time. 

"Final Order" has the meaning assigned to it in the Plan. 

"Funding Co" has the meaning set forth in the preamble. 

"Funding Co Accounts" has the meaning set forth in Section 2.02. 

"Funding Co Payment" has the meaning set forth in Section 3.04(d}. 

"Funds" has the meaning set forth in Section 2.02. 

6 
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"Governmental Authority" means the United States of America or any other nation, any 
state or other political subdivision thereof, or any entity exercising executive, legislative, 
judicial, regulatory or administrative functions of government. 

"Indemnitee" has the meaning set forth in Section 5.05. 

"Indemnitor" has the meaning set forth in Section 5.05. 

"InsuraDce Recovery" has the meaning set forth in Section 7 .06(a). 

"Investment Grade" means, with respect to debt, debt rated in one of the four highest debt 
rating categories of Moody's Investor Services, Inc. and Standard & Poor's Corporation (without 
regard to gradation). 

"Joint ProsecutionlDefense Agreement" means the Joint ProsecutionlDefense Agreement 
among Solutia, Pharmacia and Monsanto, dated July 9, 2004. 

"Krummrich Restricted Properties" means the properties described in Exhibit K hereto. 

"Legacy Off site" means any property for which Solutia or Pharmacia is or may become 
subject to Environmental Liability due to the migration onto such property of contamination that 
originated on a Legacy Site described in clauses (i) or (ii) of Section 3.02. 

"Legacy Sites" has the meaning set forth in Section 3.02. 

"Legacy Tort Claims" means all legal, equitable or other claims, demands, costs, causes 
of action and/or other liabilities arising under tort law (including demands for indemnification or 
contribution relating to or arising out of any such liability, whether arising under contract, tort 
law or otherwise), whether currently asserted or asserted in the future, whether known or 
unknown: 

(a) which constitute Chemicals Liabilities assumed by Solutia under the 
Distribution Agreement; 

(b) for which Solutia was required to indemnify Monsanto and Pharmacia under 
the Distribution Agreement; and 

(c) which are for property damage, personal injury, products liability or premises 
liability or other damages arising out of or related to exposure to asbestos, PCB, dioxin, 
benzene, vinyl chloride, silica, butadiene, pentachlorophenol, styrene tars, other chemical 
exposure or environmental contamination, 

regardless of whether: 

i. any of the Debtors is, was or will be named as a defendant in any action 
commenced by or on behalf of the holder of such Legacy Tort Claim, 

ii. such holder has filed a proof of claim in the Solutia Chapter 11 Case, or 

7 
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iii. the alleged exposure occurred before or after the Solutia Spinoff. 

"Legacy Tort Claims" also includes legal, equitable or other claims, demands, costs, 
causes of action and/or other liabilities arising against Solutia under tort law (including demands 
for indemnification or contribution relating to or arising out of any such liability, whether arising 
under contract, tort law or otherwise), whether currently asserted or asserted in the future, 
whether known or unknown, in circumstances where: 

(u) the claims in question reflect the description contained in clause (c) of the first 
sentence of this definition; 

(v) the property from which such chemical exposure or environmental 
contamination arose was previously owned by Phannacia and transferred to Solutia in 
connection with the Spinoff; 

(w) the claims arise from Solutia's conduct after the Solutia Spinoff; 

(x) such conduct constituted the remediation, or non-remediation, of conditions 
which existed as of the Spinoff and were subject to Solutia's assumption of remediation 
obligations under the Distribution Agreement; and 

(y) such conduct by Solutia was in accordance with federal or state environmental 
law or orders or was a continuation of activities conducted, or inactivity, by Phannacia at 
the time of the Spinoff, provided, however, that in the case of non-remediation, such non­
remediation must not have been in violation of federal or state environmental laws or 
orders, 

regardless of whether: 

i. any of the Debtors is, was or will be named as a defendant in any action 
commenced by or on behalf of the holder of such Legacy Tort Claim, or 

ii. such holder has filed a proof of claim in the Solutia Chapter 11 Case. 

"Legacy Tort Claims" shall not include, among other things: NRD Claims; claims for 
medical or retiree benefits, including retiree medical, disability and life insurance benefits; 
monitoring obligations with respect to P AB-exposed fonner employees; workers compensation 
claims brought solely pursuant to worker compensations statutes and not constituting or arising 
out of a claim, demand, cost, cause of action and/or other liability that would otherwise be 
defined as a "Legacy Tort Claim" herein; antitrust claims; commercial, business or contract 
claims; Environmental Liability Costs; any other remediation obligations covered by the terms of 
this Agreement; Legacy Claims for "response" as defined under Section 101(25) of CERCLA; 
claims asserted in connection with any pension or similar obligations of Solutia, including (x) 
claims asserted in the actions entitled Walker v. Monsanto Company Pension Plan, No. 04-cv-
436-DRH, Scharringhausen v. Solutia Inc. Employees' Pension Plan, No. 3:06CY00099, and the 
administrative charge entitled Larry Probst v. Monsanto Company and Solutia, Inc., EEOC 
Charge Nos. 280 A 00618 through 280 A 00652, and any similar litigation and (y) claims 
asserted in the action entitled Miller v. Pharmacia Corporation, No. 4:04CY981, or any similar 

8 
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litigation; or (other than as may be provided in the second sentence of this definition) any claims, 
including claims for exposure to chemicals or other substances, arising from Solutia's conduct 
after the Spinoff. 

"Loss" has the meaning set forth in Section 5.01. 

"Master Operating Agreement" means the Master Operating Agreement, dated 
September 1, 1997, between Monsanto (as party thereto pursuant to the Amendment to the 
Distribution Agreement, dated July 1, 2002) and Solutia, as amended from time to time. 

"Monsanto" has the meaning set forth in the preamble. 

"Monsanto Claim" has the meaning assigned to it in the Plan. 

"Monsanto Credit Limit" has the meaning set forth in Section 3.04(e). 

"Monsanto ELC Review Period" has the meaning set forth in Section 3.04(d)(v). 

"Monsanto Indemnified Party" has the meaning set forth in Section 5.01. 

"Monsanto Pavrnent" has the meaning set forth in the recitals. 

"Monsanto Spinoff" has the meaning set forth in the recitals. 

"Monsanto Spinoff Date" has the meaning set forth in the recitals. 

"Monsanto Unallocated Review Period" has the meaning set forth in Section 4.0lCa). 

"New Common Stock" has the meaning assigned to it in the Plan. 

"NRD Claims" means all claims under Section 107(a)(4)(c) of CERCLA, 42 U.S.C. § 
9607(a)(4)(c), or other provision of law, for damages for injury to, destruction of or loss of 
natural resources with respect to Covered Sites, including the reasonable cost of assessing such 
damages, regardless of whether such claims were filed in the Solutia Chapter 11 Case. 

"Parties" means Solutia and Monsanto. 

"Payable Amount" has the meaning set forth in Section 3.04(d)(v). 

"PCB" means polychlorinated biphenyls. 

"PENNDOT Case" means the action originally filed against United States Mineral 
Products Company in 1990 by the Commonwealth of Pennsylvania, seeking damages caused by 
the presence of asbestos fireproofing in the Transportation and Safety Building in Harrisburg, 
Pennsylvania, to which Pharmacia was added as a defendant on February 7, 1997. 

"Person" means an individual, a partnership, a corporation, a limited liability company, 
an association, a joint stock company, a trust, a joint venture, an unincorporated organization and 
a governmental entity or any department, agency or political subdivision thereof. 
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, 

"Petition Date" has the meaning set forth in the recitals. 

"Pharmacia" has the meaning set forth in the recitals. 

"Pharmacia Indemnified Party" has the meaning set forth in Section 5.01. 

"Pharmacia Indemnity Exhibit" means the Indemnification Agreement between 
Pharmacia and Solutia, dated as of the date hereof, attached hereto as Exhibit N. 

"Plan" means the Debtors' Fifth Amended Joint Plan of Reorganization submitted to the 
Bankruptcy Court on October Ie], 2007, attached hereto as Exhibit E. 

"Plan Documents" has the meaning assigned to it in the Plan. 

"Proceeding" has the meaning set forth in Section 5.05. 

"PRP" means a "potentially responsible party" as defined under applicable. Environmental 
Laws. 

"Qualified Financial Institution" has the meaning set forth in Section 2.02. 

"Recovery Costs" means all out-of-pocket costs incurred by Solutia or Monsanto 
fol1owing the commencement of the Solutia Chapter 11 Case in connection with the pursuit of 
any Third Party Recoveries, whether or not SoIutia or Monsanto is successful in such pursuit. 

"Registration Rights Agreement" has the meaning set forth in the recitals. 

"Remediati'on Plan" has the meaning" set forth in Section 3.04(b). 

"Representative" has the meaning set forth in Section 8.04. 

"Retained Off site" means any property for which Pharmacia is or may become subject to 
Environmental Liability due to contamination that originated on a Retained Site described in 
clauses (i) or (ii) of Section 3.01 prior to the Solutia Spinoff, which property is either (i) 
contiguous to a Retained Site; or (ii) a waste disposal site on property proximate to a Retained 
Site that was formerly owned or operated by Pharmacia prior to the Solutia Spinoff. If additional 
property is contaminated as a result of migration of such contamination from the properties 
identified in clauses (i) or (ii) above, such property, to the extent of such contamination, shall be 
considered part of the Retained Off site. 

"Retained Sites" has the meaning set forth in Section 3.01. 

"Retirees' Committee" has the meaning assigned to it in the Plan. 

"Retiree Settlement Agreement" means that certain First Amended and Restated Retiree 
Settlement Agreement, dated as of July 10, 2007, by and among Solutia, the Retirees' 
Committee, the Creditors' Committee and Monsanto. 

"Retiree Trust" has the meaning set forth in Section 2.02. 
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"Retiree Trust Agreement" means the trust agreement that is attached hereto as Exhibit P. 

"Rights Offering" has the meaning assigned to it in the Plan. 

"Sale" means any transaction, including a series of related transactions involving any 
Party pursuant to which any Person or Persons acquire (i) equity securities of such Party 
constituting a majority of the voting securities entitled to vote generally in the election of the 
board of directors of such Party (whether by tender offer, exchange offer, merger, consolidation, 
or other sale or transfer of such Party's outstanding voting securities) or (ii) all or substantially all 
of such Party's assets (any Sale described in this subclause (ii), an "Asset Sale"). 

"Services Agreement" has the meaning set forth in Section 2.01. 

"Shared Payment Period" has the meaning set forth in Section 3.04(d)' 

"Shared Payments" has the meaning set forth in Section 3.04(d). 

"Shared Sites" has the meaning set forth in Section 3.04. 

"Solutia" has the meaning set forth in the preamble. 

"Solutia Cap" has the meaning set forth in Section 3.04(e). 

"Solutia Chapter 11 Case" has the meaning set forth in the recitals. 

"Solutia Deferred NRD Note" has the meaning set forth in Section 3.04(e). 

"Solutia Deferred Payment Note" has the meairing set forth in Section 3:04(e) .. 

"Solutia Indemnified Party" has the meaning set forth in Section 5.02. 

"Solutia Legacy Liabilities" means all liabilities of Solutia with respect to (a) retiree 
medical, retiree life insurance and disability benefits obligations with respect to those retirees, 
including their surviving spouses, dependent spouses and dependent children, and those 
employees receiving disability benefits, who worked for Pharmacia or one of its domestic 
subsidiaries and who retired, or became disabled, prior to the SoIutia Spinoff, and whose post­
employment benefit or disability liabilities were transferred to Solutia as a result of the Solutia 
Spinoff, (b) Environmental Liabilities andlor (c) any other liabilities that were assumed by 
Solutia under the Distribution Agreement. 

"Solutia Payment Period" has the meaning set forth in Section 3.04(d). 

"Solutia Payment" has the meaning set forth in Section 3.04(d)' 

"Solutia Specified Environmental Receipts Account" means the specified environmental 
receipts account established pursuant to the Financing Agreement. 

"Solutia Spinoff" has the meaning set forth in the recitals. 
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"Solutia Spinoff Date" has the meaning set forth in the recitals. 

"Solutia Tort Claims" means claims, other than Legacy Tort Claims, arising in tort law 
from exposure to chemicals or other substances arising from Solutia's conduct after the Solutia 
Spinoff. 

"Third Party Claim" has the meaning set forth in Section 5.05. 

"Third Party Recoveries" has the meaning set forth in Section 3.05(b). 

"Unallocated Account" has the meaning set forth in Section 2.02. 

"Unallocated Approval Notice" has the meaning set forth in Section 4.0Ha). 

"Unallocated Expenses" has the meaning set forth in Section 4.0Ha). 

"Unallocated Objection Notice" has the meaning set forth in Section 4.0Ha). 

"Unallocated Payable Amount" has the meaning set forth in Section 4.01 (a). 

"Unallocated Reimbursement Statement" has the meaning set forth in Section 4.01 (a). 

Section 1.02 Intemretation. 

(a) References. References to any "Appendix," "Article," "Exhibit," 
"Schedule" or "Section," without more, are to Appendices, Articles, Exhibits, Schedules and 
Sections to or of this Agreement. 

(b) HeadinRS. The section headings contained in this Agreement are for 
reference only and shall not affect the meaning or interpretation of this Agreement. 

( c) Authorship. The parties hereto have participated jointly in the negotiation 
and drafting of this Agreement. In the event an ambiguity or question of intent or interpretation 
arises, this Agreement shall be construed as if drafted jointly by the parties hereto, and no 
presumption or burden of proof shall arise favoring or disfavoring any party hereto by virtue of 
the authorship of any of the provisions of this Agreement. 

(d) Word Usage. Except where the context clearly requires to the contrary, (i) 
instances of gender or entity-specific usage (e.g., "his," "her," "its," "person" or "individual") 
shall not be interpreted to preclude the application of any provision of this Agreement to any 
individual or entity, (ii) words in the singular shall include the plural and words in the plural 
shall include the singular, (iii) the word "or" shall not be applied in its exclusive sense; (iv) 
"including" shall mean "including, without limitation," and "including, but not limited to" and (v) 
accounting terms not defined shall have the meaning assigned to them in accordance with United 
States generally accepted accounting principles. 

(e) Laws. Unless otherwise provided herein, references to laws, regulations 
and other governmental rules means such laws, regulations and rules and any orders, instruments 
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.. 

or official government interpretations made under the relevant laws, regulations or rules as in 
effect at the time of determination (taking into account any amendments, extensions or 
supplements thereto effective at such time without regard to whether the amendments, extensions 
or supplements were enacted or adopted after the effective date of this Agreement) and includes 
all successor laws, regulations and rules thereto. 

(f) Currency. References to "$" or "dollars" means the lawful currency of the 
United States. 

(g) Jurisdiction. The word "federal" refers to laws, agencies or other 
attributes of the United States (and not to any State or locality thereof). The meaning of the 
terms "domestic" and "foreign" shall be determined by reference to the United States. 

(h) Dates and Time. References to "days" means calendar days. All dates and 
times specified in this Agreement are of the essence and shall be strictly enforced. 

ARTICLE II 
FUNDING CO 

Section 2.01 Funding Co. Solutia and, to the extent necessary, Monsanto shall take all 
actions and do all things necessary, proper and advisable to maintain Funding Co as a 
bankruptcy-remote subsidiary of Solutia. Solutia shall provide certain services to Funding Co 
pursuant to the Services Agreement, dated as of the date hereof, between Funding Co and 
Solutia, a copy of which is attached hereto as Exhibit F. Monsanto and Solutia shall not, prior to 
the date that is two years and one day after the final distribution of funds from the Funding Co 
Accounts, acquiesce, petition or otherwise invoke, or cause Funding Co to invoke, the process of 
any Governmental Authority or court for the purpose of commencing or sustaining a case against 
Funding Co under any federal or state bankruptcy, insolvency or similar law or appointing a 
receiver, liquidator, assignee, trustee, custodian, sequestrator or other similar official of Funding 
Co or any substantial part of its property, or ordering the winding up or liquidation of the affairs 
of Funding Co. 

Section 2.02 Establishment of Accounts. Any cash delivered to Funding Co pursuant to 
this Agreement, together with all income accrued thereon, are referred to as the "Funds." 
Funding Co shall establish a deposit account (the "Dwosit Account") with a commercial bank 
having at least $10 billion in assets (a "Qualified Financial Institution") to hold any Funds not 
invested pursuant to Section 2.04 and from which disbursements shall be made pursuant to this 
Agreement. Funding Co shall maintain the following two segregated subaccounts of the Deposit 
Account: (a) an environmental liabilities account (the "Environmental Account") and (b) an 
unallocated account (the "Unallocated Account", and together with the Environmental Account, 
the "Funding Co Accounts"). Funding Co shall keep each Funding Co Account segregated on its 
books from all other accounts and shall not deposit funds into or withdraw funds from the 
Deposit Account or allocate Funds with respect to any Funding Co Account, except in 
accordance with the terms of this Agreement. Whenever this Agreement requires funds to be 
deposited into or disbursed from either Funding Co Account, Funding Co shall deposit such 
funds into or disburse such funds from, as applicable, the Deposit Account and concurrently 
allocate such funds to or from, as applicable, such Funding Co Account. Funding Co shall not 
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invest, distribute or release the Funds, except in accordance with the terms of this Agreement. 
Any income that accrues on Funds in any of the Funding Co Accounts shall be allocated to the 
Funding Co Account containing the Funds on which such income accrued. 

Section 2.03 Deposit of Funds. On the Effective Date, simultaneously with the 
effectiveness of this Agreement, Solutia shall deliver cash proceeds from the Rights Offering to 
Funding Co in a total aggregate amount equal to $75,000,000, upon the terms and subject to the 
conditions of the Plan and this Agreement. Funding Co shall allocate (i) $50,000,000 of such 
Funds to the Environmental Account and (ii) $25,000,000 of such Funds to the Unallocated 
Account. In addition, on the Effective Date and, in conjunction with the effectiveness of this 
Agreement, Solutia shall deliver to a voluntary employees' beneficiary association trust account 
established pursuant to the Retiree Settlement Agreement and the Retiree Trust Agreement (the 
"Retiree Trust"), $175,000,000 of the cash proceeds of the Rights Offering. 

Section 2.04 Investment of the Funds. Funding Co shall invest any Funds in short­
term, well-diversified, high quality investment instruments, with a primary objective of capital 
preservation, that are reasonably acceptable to both Monsanto and Solutia, including, but not 
limited to, one or more of: (a) interest bearing accounts with Qualified Financial Institutions, 
(b) direct obligations of the United States, (c) obligations for which the full faith and credit of the 
United States is pledged to provide for the payment of principal and interest, (d) Investment 
Grade commercial paper, (e) certificates of deposit issued by Qualified Financial Institutions, (f) 
bankers' acceptances issued by Qualified Financial Institutions, (g) repurchase agreements with 
Qualified Financial Institutions, (h) floating rate notes rated at least AA or the equivalent, (h) tax 
exempt municipal bonds and notes rated at least AA or the equivalent, and (i) money market 
funds. 

ARTICLE III 
ENVIRONMENTAL REMEDIATION 

Section 3.01 Retained Sites. Solutia and Monsanto agree that, solely as between 
themselves and regardless of any discharge, injunction, or other protection of SoIutia and/or 
Monsanto under the Plan or otherwise, Solutia shall be liable for all Environmental Liabilities 
related to, and shall have the responsibility for the Environmental Remediation projects with 
respect to, (i) all sites listed on Appendix A attached hereto, (ii) any other site owned andlor 
operated by Solutia, or to which Solutia (but not Monsanto or Pharmacia) sent waste at any time 
after the Solutia Spinoff Date, and (iii) any Retained Offsite, unless any site referred to in clause 
(ii) or (iii) above is specifically listed on Appendix B or Appendix C attached hereto (sites 
described in clauses (i), (ii) and (iii) above, collectively, the "Retained Sites"). 

Section 3.02 Legacy Sites. Solutia and Monsanto agree that, solely as between 
themselves and regardless of any discharge, injunction, or other protection of Solutia andlor 
Monsanto under the Plan or otherwise, Monsanto shall be liable for all Environmental Liabilities 
related to, and shall have the responsibility for the Environmental Remediation projects with 
respect to, (i) all sites listed on Appendix B attached hereto, (ii) any other site (a) for which 
Solutia assumed Environmental Liability linder the Distribution Agreement, (b) that Solutia has 
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never owned, operated or (subject to Section 3.03) to which it never sent waste, and (c) for which 
there is Environmental Liability due to Pharmacia's or a predecessor's operations (including the 
offsite disposal of waste) at such sites prior to the Solutia Spinoff Date, and (iii) any Legacy 
Off sites, unless any site referred to in clauses (ii) or (iii) above is specifically listed on Appendix 
A or Appendix C attached hereto (sites described in clauses (i), (ii) and (iii) above, collectively, 
the "Legacy Sites"). 

Section 3.03 Certain Waste Sites. Solutia and Monsanto agree that, solely as between 
themselves and regardless of any discharge, injunction, or other protection of Solutia andlor 
Monsanto under the Plan or otherwise, any site that is not listed in Appendix A, II or Q and was 
never owned or operated by either Pharmacia or Solutia but to which both (a) Solutia and (b) 
Phannacia (during the period prior to the Solutia Spinoff Date) sent waste giving rise to 
CERCLA (or any state law equivalent) liability ("Certain Waste Sites") shall be treated as both a 
Retained Site and, solely to the extent Solutia assumed liability with respect to such site under 
the Distribution Agreement, a Legacy Site. The responsibility for Environmental Liabilities at 
such site 'will be allocated, as between Solutia and Monsanto, according to the volume and 
toxicity of waste sent by Solutia and Pharmacia, respectively, to such site or by such other 
reasonable measure as the Parties may agree upon consistent with customary allocation 
principles; provided, that Monsanto shall have no liability under this Section 3.03 with respect to 
Certain Waste Sites to which Pharmacia sent waste if Solutia did not assume liability with 
respect to such site under the Distribution Agreement. Solely as between the parties hereto, such 
allocation shall not be affected by any discharge, injunction, or other protection of Solutia andlor 
Monsanto from Environmental Liability under the Plan or otherwise. 

Section 3.04 Shared Sites. Solutia and Monsanto agree that, solely as between 
themselves and regardless of any discharge, injunction, or other protection of Solutia and/or 

. Monsanto·under the Plan, the Distribution Agreement or the Separation Agreement, 
Environmental Liabilities with respect to all sites listed on Appendix C attached hereto (the 
"Shared Sites") will be shared by Solutia and Monsanto as set forth in clause (d) below. The 
Environmental Remediation with respect to the Shared Sites shall be administered as set forth in 
clauses (a) through (c) below. 

(a) Administration. Except as expressly provided below with respect to the 
authority of the Environmental Committee and the payments required to be made by Monsanto 
pursuant to clause (d) below, Solutia shall have the responsibility for the day to day 
implementation of the Environmental Remediation with respect to the Shared Sites consistent 
with the Budget and Remediation Plan for the Shared Sites approved by the Environmental 
Committee and the procedures set forth in the Charter or established by the Environmental 
Committee. 

(b) Environmental Committee. As of the Effective Date, Solutia and 
Monsanto shall have established a committee (the "Environmental Committee") to oversee 
Solutia's Environmental Remediation with respect to the Shared Sites in accordance with the 
charter, attached hereto as Exhibit I (the "Charter"), which may be amended by the agreement of 
the Parties from time to time. The initial Charter shall include the following provisions: 
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(i) The Environmental Committee shall at all times consist of five (5) 
members. 

(ii) Solutia shall appoint two (2) members of the Environmental 
Committee and Monsanto shall appoint three (3) members of the Environmental 
Committee. 

(iii) The Environmental Committee shall approve (A) the annual budget 
for Environmental Remediation with respect to the Shared Sites (the "Budget") and 
(B) a strategic plan for Environmental Remediation with respect to all Shared Sites 
(the "Remediation Plan"). 

(c) Cooperation. 

(i) Subject to the Budget and Remediation Plan approved by the 
Environmental Committee pursuant to clause (b) above, Solutia and Monsanto 
shall cooperate to perform Environmental Remediation with respect to the Shared 
Sites in a cost effective and efficient manner that complies with applicable 
Environmental Laws, including (A) the reasonable use of Solutia property and 
Monsanto property for management of materials generated by such Environmental 
Remediation, (B) the application, where legally permitted, of risk-based 
remediation standards, deed restrictions and other institutional controls and 
(C) reasonable communication between remediation managers and other relevant 
personnel of Solutia and Monsanto and the exchange of documents related to such 
Environmental Remediation; provided, however, that, in case of clauses (A) and 
(B) above, such measures shall be employed only to the extent that they are 
technologically feasible, reasonably· cost-effective and can be accomplished. in a 
manner that will not have a material adverse impact on Solutia and/or Monsanto as 
the case may be. Solutia and Monsanto may individually or jointly investigate and 
consider in good faith obtaining the use of risk transfer products, cost cap policies 
or other insurance-related solutions to manage and address the Environmental 
Liabilities related to the Shared Sites on a basis that is mutually beneficial to 
Solutia and Monsanto. 

(d) Sharing Mechanism. 

(i) The parties acknowledge that Monsanto has paid Environmental 
Liabilities with respect to the Shared Sites since the Petition Date and may continue 
to do so until the Effective Date. For all documented out of pocket Shared Site 
Environmental Liabilities paid by Monsanto during the Solutia Chapter 11 Case in 
excess of the Monsanto Payment amount, Monsanto will receive an Allowed 
Administrative Expense Claim (as defined in the Plan) in the Solutia Chapter 11 
Case. 

(ii) Funding Co shall make payments (the "Funding Co Payment") to 
Solutia for all Environmental Liabilities related to the Shared Sites from the 
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Environmental Account in accordance with clause (v) below until the funds in the 
Environmental Account (including any interest thereon) are reduced to zero. 

(iii) Solutia shall pay the next $325 million of Environmental Liabilities 
(the "Solutia Payment") related to the Shared Sites (the period of time during which 
the $325 million is being spent, the "Solutia Payment Period"). During the Solutia 
Payment Period, the Environmental Committee shall be entitled to review the 
books and records of Solutia at reasonable times and upon prior written notice to 
ensure the proper allocation of costs between Retained Sites and Shared Sites. 

(iv) Commencing upon the expiration of the Solutia Payment Period (the 
"Shared Payment Period"), Solutia and Monsanto shall each pay 50% of any 
Environmental Liabilities related to the Shared Sites (the "Shared Payments") in 
accordance with clause (v) below. 

(v) Funding Co and Monsanto Payments. Solely for the purposes of the 
Funding Co Payment and Monsanto's portion of the Shared Payments, the 
following procedures shall apply: 

(A) Solutia shall have the right, at any time and from time to 
time (and as often as it desires but in any event not more than once in any 
given two week period), to deliver to Monsanto and, prior to the Solutia 
Payment Period, Funding Co (I) a written statement (an "Environmental 
Reimbursement Statement") setting forth in reasonable detail the amount 
and nature of unreimbursed Environmental Liability Costs with respect to 
the Shared Sites which Solutia has paid, (II) a copy of all such invoices 
andlor other supporting documentation .relat~d thereto, signed by Solutia 
project managers responsible for such Environmental Liability Costs, and 
(III) a written statement setting forth the portion, if any, of such 
Environmental Liability Costs that exceeds the amount of the Funds then 
on deposit in the Environmental Account. As promptly as practicable, but 
in any event within ten {l0) Business Days after Monsanto's receipt thereof 
(such ten (lO)-Business Day period, the "Monsanto ELC Review Period"), 
Monsanto shall either (x) approve such Environmental Reimbursement 
Statement in its entirety by delivering to Solutia a written notice thereof (an 
"Approval Notice") andlor (y) based on its reasonable, good faith judgment, 
object, in whole or in part, thereto by delivering to Solutia a written notice 
(an "ELC Objection Notice") setting forth the items and amount in dispute 
(such amount, the "Disputed ELC Amount") and the reasonable good faith 
basis for such objection. If Monsanto timely delivers to Solutia an ELC 
Objection Notice to only a part of an Environmental Reimbursement 
Statement, such Environmental Reimbursement Statement shall become 
final and binding on all the parties hereto with respect to any and all items 
of Environmental Liability Costs not specifically identified in such ELC 
Objection Notice. If Monsanto shall fail to timely deliver to Solutia an 
ELC Objection Notice, Monsanto shall be deemed to have approved all 
Environmental Liability Costs contained in the relevant Environmental 
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Reimbursement Statement and such Environmental Reimbursement 
Statement and Monsanto's approval with respect to the Environmental 
Liability Costs set forth therein shall become final and binding on all 
parties hereto. 

(B) If Monsanto shall timely submit an ELC Objection Notice, 
the parties shall, during the fifteen (15) day period following Solutia's 
receipt of such ELC Objection Notice, negotiate in good faith to reach 
agreement as to the portion, if any, of the Disputed ELC Amount which is 
properly payable (the "Payable Amount"). If the Parties are unable to 
resolve Monsanto's objection to the Environmental Reimbursement 
Statement within such fifteen (15) day period, the Payable Amount shall be 
determined in accordance with Article IX hereof. 

(C) Any and all Environmental Liability Costs set forth in an 
Environmental Reimbursement Statement in respect of which Monsanto 
(x) timely delivers an Approval Notice, (y) timely delivers an ELC 
Objection Notice and which Environmental Liability Costs are not 
specifically identified in such ELC Objection Notice or (z) fails to timely 
deliver an ELC Objection Notice shall, in each case, be an "Approved ELC 
Amount." Prior to the Solutia Payment Period, Funding Co shall make or 
cause to be made a payment from the Environmental Account to Solutia in 
the amount of any Approved ELC Amount as promptly as practicable but 
in any event within one (1) Business Day following the expiration of the 
Monsanto ELC Review Period. During the Shared Payment Period, 
Monsanto shall, subject to the sharing mechanism described in paragr~phs 
(i) through (iv) of this Section 3.04(d), pay to Solutia Monsanto's portion (if 
any) of the amount of such Approved ELC Amount in immediately 
available funds in accordance with wire transfer instructions either 
contained or confirmed in the relevant Environmental Reimbursement 
Statement as promptly as practicable, but in any event prior to the 
expiration of the Monsanto ELC Review Period. Any payment by 
Monsanto pursuant to this Section 3.04(d)(v) shall be made with interest 
accrued thereon from the date that is ten (10) Business Days after 
Monsanto's receipt of the Environmental Reimbursement Statement until 
the date of payment at the same rate as interest accrues on funds drawn on 
Solutia's then-existing secured revolving credit facility. Prior to the Solutia 
Payment Period, Funding Co shall make or cause to be made a payment 
from the Environmental Account to Solutia in the amount of any Payable 
Amount as promptly as practicable, but in no event more than five (5) 
Business Days after the later of the dates that such amount becomes a 
Payable Amount. During the Shared Payment Period, Monsanto shall, 
subject to the sharing mechanism described in paragraphs (i) through (iv) of 
this Section 3.04(d), pay to Solutia Monsanto's portion (if any) of the 
amount of any Payable Amount in immediately available funds in 
accordance with wire transfer instructions either contained or confirmed in 
the relevant Environmental Reimbursement Statement as promptly as 
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practicable, but in no event more than five (5) Business Days after such 
amount becomes a Payable Amount. 

( e) Solutia Cap; Monsanto Payment Obligations. 

(i) Notwithstanding the provisions of Section 3.04 to the contrary, so 
long as Monsanto has the power to appoint and remove a majority of the members 
of the Environmental Committee, if Solutia is required to make any Solutia 
Payments or Shared Payments in any given fiscal year of Solutia in excess of $30 
million (such $30 million, the "Solutia Cap" and such excess of $30 million, an 
"Excess Payment Obligation"), Solutia shall have the right, in its sole discretion, to 
pay the entire amount of the Excess Payment Obligation or defer the payment of all 
or a portion of any such Excess Payment Obligation in accordance with this 
Section 3.04(e) (all such deferred payment obligations in the aggregate outstanding 
at any given time, "Deferred Payment Obligations"). As promptly as practicable 
after making a decision to defer all or any portion of any Excess Payment 
Obligation pursuant to this Section 3.04(e) and in any event not later than five (5) 
Business Days prior to the date upon which any Deferred Payment Obligation shall 
become due and payable, Solutia shall notify Monsanto in writing (a "Deferral 
Notice") of the amount, nature and payment terms of any such Deferred Payment 
Obligation. Monsanto shall be obligated to provide funds under the Solutia 
Deferred Payment Note in an amount sufficient to pay any Deferred Payment 
Obligations, but only to the extent that the total aggregate amount (including 
accrued and unpaid interest) outstanding under the Solutia Deferred Payment Note 
and the Solutia Deferred NRD Note does not exceed $25 million (the "Monsanto 
Credit Limit"). Upon request from Solutia, Monsanto may elect to provide funds 
under the Solutia Deferred Payment Note to pay Deferred Payment Obligations in 
excess of the Monsanto Credit Limit, but in no event shall Monsanto be obligated 
to do so. If Monsanto does not elect to do so, then notwithstanding the first 
sentence of this Section 3.04(e)(i), Solutia shall be obligated to pay any amount of 
Deferred Payment Obligations in excess of the Monsanto Credit Limit. Payments 
in any given fiscal year of Solutia made by Solutia under the Solutia Deferred 
Payment Note shall be taken into account in calculating (A) the Solutia Cap for the 
fiscal year in which such payments are made, (B) the Solutia Payment and/or (C) 
with respect to payments of principal only, the Solutia share of the Shared Payment 
for the fiscal year in which amounts being repaid were borrowed. 

(ii) Solutia's obligation to repay the Deferred Payment Obligations 
pursuant to this Section 3.04{e} shall be evidenced by a promissory note in the form 
of Exhibit G 1 attached hereto (the "Solutia Deferred Payment Note"), which shall 
contain the following provisions: 

(A) Solutia shall repay the principal amount of each Deferred 
Payment Obligation funded under the Solutia Deferred Payment Note in 
four (4) equal installments on the last Business Day of each fiscal quarter of 
Solutia commencing in the fiscal quarter in the following fiscal year 
corresponding to the fiscal quarter in which such Deferred Payment 
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Obligation originally arose; provided, that Solutia shall have the right to 
prepay all or any portion of the Deferred Payment Obligations at any time. 

(B) Interest shall accrue on the Solutia Deferred Payment Note 
at the same rate as interest accrues on funds drawn on Solutia's then­
existing secured revolving credit facility, plus 150 basis points. 

(C) Interest shall be payable on the last Business Day of each 
of Solutia's fiscal quarters. Interest payments on borrowed funds shall 
commence at the end of the first fiscal quarter following the date of· 
borrowing. 

(iii) Notwithstanding the provisions of Section 3.04 to the contrary, in 
the event that Monsanto does not have the power to appoint and remove a majority 
of the members of the Environmental Committee, if Solutia is required to pay any 
Excess Payment Obligation in any given fiscal year of Solutia and such payment 
includes costs associated with NRD Claims, Solutia shall have the right, in its sole 
discretion, to pay the entire amount of such Excess Payment Obligation in such 
fiscal year or defer the payment of all or a portion of the amount equal to the lesser 
of (x) the amount of such NRD Claims and (y) the Excess Payment Obligations for 
such fiscal year (all such deferred paym~nt obligations in the aggregate outstanding 
at any given time, "Deferred NRD Payment Obligations"). As promptly as 
practicable after making a decision to defer payment pursuant to this Section 
3.04(e)(iii) and in any event not later than five (5) Business Days prior to the date 
upon which any Deferred NRD Payment Obligation shall become due and payable, 
Solutia shall notify Monsanto in a Deferral Notice of the amount and payment 
tenus of any such Deferred NRD Payment Obligation. Monsanto shall be 
obligated to provide funds under the Solutia Deferred NRD Note to pay the amount 
of the Deferred NRD Payment Obligation, as and when due from its own funds, but 
such obligation shall be subject to the Monsanto Credit Limit. Upon request from 
Solutia, Monsanto may elect to provide funds under the Solutia Deferred NRD 
Note to pay Deferred NRD Payment Obligations in excess of the Monsanto Credit 
Limit, but in no event shall Monsanto be obligated to do so. If Monsanto does not 
elect to do so then, notwithstanding the first sentence of Section 3.04(e)(iii), Solutia 
shall be obligated to pay any amount of the Deferred NRD Payment Obligations in 
excess of the Monsanto Credit Limit. Payments in any given fiscal year of Solutia 
made by Solutia under the Solutia Deferred NRD Note shall be taken into account 
in calculating (A) the Solutia Cap for the fiscal year in which such payments are 
made, (B) the Solutia Payment and/or (C) with respect to payments of principal 
only, the Solutia share of the Shared Payment for the fiscal year in which amounts 
being repaid were borrowed. 

(iv) Solutia's obligation to repay the Deferred NRD Payment 
Obligations pursuant to this Section 3.04(e) shall be evidenced by a promissory 
note in the form of Exhibit G2 attached hereto (the "Solutia Deferred NRD Note"), 
which shall contain the following provisions: 
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(A) Solutia shall repay the principal amount of each borrowing 
under the Solutia Deferred NRD Note on December 31 of the year 
following the year in which such funds are borrowed; provided, that if such 
repayments, when combined with the Solutia Payment or Solutia's portion 
of the Shared Payment for the fiscal year in which repayment is due, would 
exceed the Solutia Cap, Solutia may defer such repayment to December 31 
of the following year; provided, further, that in no event shall any 
borrowing under the Solutia Deferred NRD Note not be repaid within five 
(S) years. Notwithstanding the foregoing, Solutia shall have the right to 
prepay all or any portion of the Deferred NRD Payment Obligations at any 
time. 

(B) futerest shall accrue on the Solutia Deferred NRD Note at 
the same rate as interest accrues on funds drawn on Solutia's then-existing 
secured revolving credit facility, plus ISO basis points. 

(C) futerest payments shall be payable at the end of each of 
Solutia's fiscal quarters. Interest payments on borrowed funds shall 
commence at the end of the first fiscal quarter following the date of 
borrowing. 

(v) The payment of the Solutia Deferred Payment Note and the Solutia 
Deferred NRD Note shall be guaranteed by certain domestic subsidiaries of Solutia, 
pursuant to the agreements set forth on Exhibit J. 

Section 3.0S Third Party Recoveries. 

(a) On the Effective Date, (i) any and all monies received after the Petition 
Date and prior to the Effective Date by Solutia or Monsanto from any Person other than Solutia 
or Monsanto or their respective insurers, including any PRPs, with respect to Shared Sites, 
(ii) any and all amounts then on deposit in the Solutia Specified Environmental Receipts Account 
and (iii) any and all amounts on deposit in the escrow account established pursuant to the Joint 
ProsecutionlDefense Agreement shall be split between the Parties such that Monsanto shall 
receive one third (1/3) of all such monies and Solutia shall receive two thirds (2/3) of all such 
monies. 

(b) Following the Effective Date, any litigation for contribution or cost 
recovery pursuant to CERCLA or similar state law or allocation proceedings (whether by 
mediation or arbitration) to establish the respective liability and allocation of costs of third 
parties ("Cost Recovery Cases") with respect to the Shared Sites shall, subject to Section 3.0S(c). 
be managed by the Environmental Committee in accordance with the Joint ProsecutionlDefense 
Agreement as amended or replaced from time to time by mutual agreement of the Parties. Any 
and all monies received after the Effective Date by Solutia or Monsanto from any Person other 
than Monsanto or Solutia or their respective insurers, including any PRPs (as to any Cost 
Recovery Cases for Covered Sites, collectively the "Third Party Recoveries"), with respect to the 
Shared Sites shall be split between the Parties such that Monsanto shall receive one third (1/3) of 
each such Third Party Recovery and Solutia shall receive two thirds (2/3) of each such Third 
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party Recovery. A Party receiving a 1bird Party Recovery with respect to a Shared Site shall (i) 
notifY the other Party in writing of the receipt and amount of such 1bird Party Recovery and (ii) 
pay to the other Party such other Party's portion of the 1bird Party Recovery in immediately 
available funds, in each case within five (5) Business Days of receipt of such 1bird Party 
Recovery. 

(c) Notwithstanding Section 3.05(b), Solutia shall, with respect to any Cost 
Recovery Case with respect to any Shared Site, be entitled, at its own expense, to select counsel 
to represent it with respect to any issues relating to any liability or potential liability of Solutia 
which is independent of its liability arising from activities that occurred prior to the Solutia 
Spinoff. 

(d) 1bird Party Recoveries with respect to the Retained Sites received by 
Monsanto after the Effective Date shall be transferred promptly to Solutia and 1bird Party 
Recoveries with respect to the Retained Sites received by Solutia shall be Solutia's property. 

(e) 1bird Party Recoveries with respect to the Legacy Sites received by 
Solutia after the Effective Date shall be transferred promptly to Monsanto and 1bird Party 
Recoveries with respect to the Legacy Sites received by Monsanto shall be Monsanto's property. 

(f) Solutia shall be entitled, at its own expense, to select counsel to represent 
it with respect to any issues relating to its liability or potential liability, with respect to a Retained 
Site. 

(g) Monsanto shall be entitled, at its own expense, to select counsel to 
represent it with respect to any issue relating to its or Pharmacia's liability or potential liability, 
with respect to a Legacy Site. 

(h) Solutia and Monsanto will consult and cooperate with one another to 
obtain Third Party Recoveries, and, in furtherance thereof, shall provide one another with 
reasonable access to the books and records and personnel in their respective possession or 
control as are reasonably necessary to pursue and obtain Third Party Recoveries. 
Notwithstanding the foregoing, neither Solutia nor Monsanto shall be required to take any action 
pursuant to this Section 3.0500 if doing so would cause such Party undue hardship, unreasonably 
interfere with the business or operations of such Party or require such Party to spend more than 
an immaterial amount of money or incur any liability other than an immaterial liability .. 

Section 3.06 No Admission of Liability to Other Persons. Nothing in this Agreement 
shall constitu~e or be deemed to constitute an admission of liability on the part of Monsanto, 
Solutia or any of their Affiliates in respect of any Environmental Liability other than as between 
Monsanto and Solutia as expressly set forth in this Article lli. 

Section 3.07 Cooperation. In connection with Environmental Remediation at the 
Retained Sites and Legacy Sites, Solutia shall provide Monsanto with the reasonable use of 
Solutia property and Monsanto shall provide Solutia with the reasonable use of Monsanto 
property, for management of material generated by such Environmental Remediation; provided, 
that such use of property will not have a material adverse impact on Solutia andlor Monsanto, as 
the case may be. 
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Section 4.01 Disbursements. 

ARTICLE IV 
DISBURSEMENTS 

(a) Distributions from the Unallocated Account. Except as provided in 
Section 3.04(d)(v) with respect to the Environmental Account, Funding Co shall disburse the 
Funds, or any portion thereof, only in accordance with this Section 4.01. So long as there are 
Funds remaining in the Unallocated Account, Solutia shall have the right, at any time and from 
time to time (and as often as it desires but in any event not more than once in any given two 
week period), to deliver to Funding Co and Monsanto a written statement (an "Unallocated 
Reimbursement Statement") setting forth any Solutia Legacy Liabilities (including the Solutia 
Payments and Solutia's portion of the Shared Payments) paid by Solutia but unreimbursed as to 
which Solutia has decided to seek reimbursement from the Funds on deposit in the Unallocated 
Account (the "Unallocated Expenses") and the portion, if any, of such Unallocated Expenses that 
exceeds the amount of the Funds then on deposit in the Unallocated Account. As promptly as 
practicable, but in any event within ten (10) Business Days of Monsanto's receipt thereof (such 
ten (10) Business Day period, the "Monsanto Unallocated Review Period"), Monsanto shall 
either (x) approve such Unallocated Reimbursement Statement in its entirety by delivering to 
Solutia a written notice thereof and/or (y) based on its reasonable, good faith judgment, object, in 
whole or in part, thereto by delivering to Solutia a written notice (an "Unallocated Objection 
Notice") setting forth the items and amount in dispute (such amount, the "Di~uted Unallocated 
Amount") and the reasonable good faith basis for such objection. If Monsanto timely delivers to 
Solutia an Unallocated Objection Notice to only a part of an Unallocated Reimbursement 
Statement, such Unallocated Reimbursement Statement shall become final and binding on all the 
parties hereto with respect to any and all items of Unallocated Expenses not specifically 
identified in such Unallocated Objection Notice. If Monsanto shall fail to timely deliVer· to 
Solutia an Unallocated Objection Notice, Monsanto shall be deemed to have approved all 
Unallocated Expenses contained in the relevant Unallocated Reimbursement Statement and such 
Unallocated Reimbursement Statement and Monsanto's approval with respect to the Unallocated 
Expenses set forth therein shall become final and binding on all parties hereto. If Monsanto shall 
timely submit an Unallocated Objection Notice, the parties shall, during the fifteen (15) day 
period following Solutia's receipt of such Unallocated Objection Notice, negotiate in good faith 
to reach agreement as to the portion, if any, of the Disputed Unallocated Amount which is 
properly payable (the "Unallocated Payable Amount"). If the Parties are unable to resolve 
Monsanto's objection to the Unallocated Reimbursement Statement within such fifteen (15) day 
period, the Unallocated Payable Amount shall be determined in accordance with Article IX 
hereof. 

(b) Payment Procedures. Any and all Unallocated Expenses set forth in an 
Unallocated Reimbursement Statement in respect of which Monsanto (x) timely delivers an 
Unallocated Approval Notice (y) timely delivers an Unallocated Objection Notice and which 
Unallocated Expenses are not specifically identified in such Unallocated Objection Notice or (z) 
fails to timely deliver an Unallocated Objection Notice shall, in each case, be an "Approved 
Unallocated Amount." Any and all Approved Unallocated Amounts and Unallocated Payment 
Amounts shall be paid as set forth in this Section 4.01(hl. Funding Co shall make or cause to be 
made payment from the Unallocated Account to Solutia in the amount of any Approved 
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Unallocated Amount, as promptly as practicable but in any event within one (1) Business Day 
following the expiration of the Monsanto ELC Review Period, in accordance with wire transfer 
and account instructions either contained or confirmed in the relevant Unallocated 
Reimbursement Statement. Funding Co shall make or cause to be made payment from the 
Unallocated Account to Solutia in the amount of any Unallocated Payment Amount as soon as 
practicable, but in any event within five (5) Business Days after the date upon which such 
amount becomes an Unallocated Payment Amount, in accordance with wire transfer and account 
instructions either contained or confirmed in the relevant Unallocated Reimbursement Statement. 

ARTICLE V 
INDEMNIFICATION 

Section 5.01 Indemnification Obligations of Solutia. After the Effective Date, Solutia 
shall indemnify Monsanto and its Affiliates, directors, officers, employees, employee benefit 
plans, successors and assigns (collectively, "Monsanto Indemnified Parties") and shall indemnify 
Pharmacia and its Affiliates, directors, officers, employees, successors and assigns (collectively, 
"Pharmacia Indemnified Parties") pursuant to the Pharmacia Indemnity Exhibit and save and 
hold each of them harmless against, and pay on behalf of or reimburse Monsanto Indemnified 
Parties and Pharmacia Indemnified Parties as and when incurred for any loss, liability, action, 
cause of action, cost, damage or expense, whether or not arising out of third party claims 
(including interest, penalties, reasonable attorneys', consultants' and experts' fees and expenses) 
(collectively, "Losses", and each a "Loss"), which any Monsanto Indemnified Party or Pharmacia 
Indemnified Party suffers, sustains or becomes subject to, as a result of or arising out of: 

(a) any Environmental Liability in connection with the Retained Sites; 

(b) any Environmental Liability in connection with the Shared Sites for which 
Solutia is liable pursuant to Section 3.04 above; 

(c) Solutia Tort Claims; 

(d) failure of Solutia to pay any amounts required to be paid by Solutia (i) 
pursuant to the Anniston Settlement Agreement as specified in the Anniston Side Letter or (ii) to 
the education trust fund pursuant to Section VI of the Anniston Consent Decree, or failure of 
Solutia to honor any other obligation of Solutia under the Anniston Settlement Agreement; 

(e) the PENNDOT Case; provided, that in no event shall Solutia be required 
to indemnify Monsanto Indemnified Parties or Pharmacia Indemnified Parties in respect of any 
Losses suffered by Monsanto Indemnified Parties or Pharmacia Indemnified Parties described in 
this clause ( e) to the extent the aggregate amount of all such Losses exceeds $20 million; and 

(f) the Chemicals Liabilities; provid~ that in no event shall Solutia be 
required to indemnify Monsanto Indemnified Parties or Pharmacia Indemnified Parties in respect 
of any Losses suffered by Monsanto Indemnified Parties or Pharmacia Indemnified Parties 
described in this clause (f) to the extent that (i) Monsanto agreed to indemnify Solutia 
Indemnified Parties for such Losses pursuant to Section 5.02 or (ii) such Losses relate to 
"claims" (as defined in section 101(5) of the Bankruptcy Code) that are not satisfied in full under 
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the Plan arising in connection with or related to Pharmacia's or Solutia's non-qualified plans or 
arrangements at issue in Miller v. Pharmacia Corporation, Case No. 4:04CV981. 

If and to the extent any provision of this Section 5.01 is unenforceable for any reason, 
Solutia hereby agrees to make the maximum contribution to the payment and satisfaction of the 
Loss for which indemnification is provided for in this Section 5.01 that is pennissible under 
applicable laws. 

Section 5.02 Indemnification Obligations of Monsanto. After the Effective Date, 
Monsanto shall indemnify Solutia and its Affiliates, directors, officers, employees, employee 
benefit plans, successors and assigns (collectively, "Solutia Indemnified Parties") and save and 
hold each of them harmless against, and pay on behalf of or reimburse Solutia Indemnified 
Parties as and when incurred for any Losses which any Solutia Indemnified Party suffers, 
sustains or becomes subject to, as a result of or arising out of: 

(a) any Environmental Liability in connection with the Legacy Sites; 

(b) any Environmental Liability in connection with the Shared Sites for which 
Monsanto is liable pursuant to Section 3.04 above; 

(c) any Legacy Tort Claims; and 

(d) the Agricultural Liabilities. 

If and to the extent any provision of this Section 5.02 is unenforceable for any reason, 
Monsanto hereby agrees to make the maximum contribution to the payment and satisfaction of 
the Loss for which indemnification is provided for in this Section 5.02 that is permissible under 
applicable laws. 

Section 5.03 Manner of Payment. Any indemnification owing pursuant to this Article 
V shall be effected by wire transfer of immediately available funds from the Indemnitor to an 
account designated in writing by the Indemnitee within fifteen (15) days after the final 
determination of the amount thereof pursuant to this Article V. The amount of any Losses for 
which indemnification is provided under this Article V shall be computed net of any third-party 
insurance proceeds and recoveries in respect of third party indemnification obligations actually 
received by the Indemnitee in connection with such Losses. The Indemnitee shall use its 
commercially reasonable efforts to obtain recovery in respect of any Losses from any insurer or 
other third party indemnity which is available in respect of such Losses. If an Indemnitee 
receives such insurance proceeds or indemnification recoveries in connection with Losses for 
which it has received indemnification, such party shall refund to the Indemnitor the amount of 
such insurance proceeds or recovery when received, up to the amount of indemnification 
received. 

Section 5.04 Indemnification Claims. Any indemnification claim which is not a result 
of a third party claim shall be asserted by written notice given by the Indemnitee to the 
Indemnitor. The Indemnitor shall have a period of thirty (30) days after the receipt of such 
notice within which to respond thereto. If the Indemnitor does not respond within such 30-day 
period, it shall be deemed to have rejected such claim in whole. If the Indemnitor does not 
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respond within such 30-day period or rejects such claim in whole or in part, the Indemnitee shall 
be free to pursue such remedies as may be available to such party under Article IX. 

Section 5.05 Third party Claims 

(a) If there occurs an event which a party asserts is an indemnifiable event 
pursuant to this Article V, the party or parties seeking indemnification (the "Indemnitee") shall 
notify the other party or parties obligated to provide indemnification (the "Indemnitor") promptly 
in writing specifying the facts constituting the basis for such claim and the amount, to the extent 
known, of the claim asserted. If such event involves (i) any third party claim or (ii) the 
commencement of any suit, action, proceeding, investigation or other claim (a "Proceeding") by 
a third Person (such third party claim and Proceeding hereinafter referred to collectively as a 
"Third Party Claim"), the Indemnitee will give such Indemnitor prompt written notice of such 
Third Party Claim or the commencement of such Proceeding; provided, that the failure to 
provide prompt notice as provided herein (whether with respect to a Third Party Claim or 
otherwise) will relieve the Indemnitor of its obligations hereunder only to the extent that such 
failure prejudices the Indemnitor hereunder. In case any such Third Party Claim shall be brought 
against any Indemnitee, it shall notify the Indemnitor of the commencement thereof promptly in 
writing specifying the facts constituting the basis for such claim and the amount, to the extent 
known, of the claim asserted. 

(b) The Indemnitor shall be entitled to participate in the defense of any Third 
Party Claim and to assume the defense thereof, with counsel selected by the Indemnitor; 
provided, that the Indemnitor notifies the Indemnitee in writing of its election to assume such 
defense within twenty (20) Business Days of receipt of notice from the Indemnitee of such Third 
Party Claim. After notice from the Indemnitor to the Indemnitee of such election so to assume 
the defense thereof, the Indemnitor shall not, except as provided in the next sentence, be liable to 
the Indemnitee for any legal expenses of other counselor any other expenses subsequently 
incurred by such party or parties in connection with the defense thereof. Notwithstanding the 
Indemnitor's election to so assume the defense of any such Third Party Claim, the Indemnitee 
shall have the right to employ separate counsel (including local counsel) and participate in (but 
not control) such defense; provided, that the Indemnitor shall bear the reasonable fees and 
expenses of such separate counsel only if (x) the defendants in any such Proceeding include both 
the Indemnitee and the Indemnitor and the Indemnitee has legal defenses available to it which 
are different from or additional to those available to the Indemnitor; provided further, that, in 
each case, with respect to each Indemnitee in such circumstance, the Indemnitor shall not be 
required to bear the fees and expenses of more than one firm of attorneys in addition to one finn 
of local counsel in each jurisdiction where the primary counsel is not admitted to practice and 
where local counsel is necessary, or (y) counsel for the Indemnitor shall authorize in writing the 
Indemnitee to employ separate counsel at the expense of the Indemnitor. 

( c) The Indemnitor and the Indemnitee agree to cooperate fully with each 
other and their respective counsel in connection with the defense, negotiation of settlement or 
settlement of any such Third Party Claim, including providing access to any relevant books and 
records, properties, employees, representatives and advisors (regardless of whether the 
Indemnitor has assumed the defense thereot). If the Indemnitor assumes the defense of a Third 
Party Claim, no settlement or compromise thereof may be effected (x) by the Indemnitor without 
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the written consent of the Indemnitee (which consent shall not be unreasonably withheld or 
delayed) unless (1) there is no finding or admission of any violation of law or any violation of 
the rights of any Person by any Indemnitee and no adverse effect on any other third party claims 
that may be made against any Indemnitee and (2) it involves solely the payment of monetary 
damages and all relief provided is paid or satisfied in full by the Indemnitor or (y) by the 
Indemnitee without the consent of the Indemnitor, except to the extent it involves only equitable 
or other non-monetary relief not binding on any party other than the Indemnitee and ten 
(10) Business Days prior written notice is given to the Indemnitor. If the Indemnitor elects not to 
assume the defense of a Third Party Claim, the Indemnitee may assume the defense of any such 
Third Party. Claim with counsel selected by the Indemnitee, and the Indemnitor shall bear 
reasonable fees and expenses of such counsel. In no event shall an Indemnitor be liable for any 
settlement effected without its written consent (which consent shall not be unreasonably withheld 
or delayed). 

Section 5.06 Subrogation. In the event of payment by an Indemnitor to an Indemnitee 
in connection with any Third Party Claim, the Indemnitor shall be subrogated to and shall stand 
in the place of the Indemnitee as to any events or circumstances in respect of which the 
Indemnitee may have any right or claim relating to such claim against any claimant or plaintiff 
asserting such claim. The Indemnitee shall cooperate with the Indemnitor in a reasonable 
manner, and at the cost and expense of the Indemnitor, in prosecuting any subrogated right or 
claim, including permitting the Indemnitor to bring suit against such third party in the name of 
the Indemnitee. 

Section 5.07 Subsidiary Guarantees. The indemnification obligations of Sol uti a 
pursuant to this Article V shall be guaranteed by certain domestic subsidiaries of Solutia 
pursl;lant to the agreement se~ forth on Exhibit J; provided, that, notwithstanding anything to the 
contrary in this Section 5.07; such ·guarantee shall in no event limit in any way whatsoever 
Solutia's ability to (a) obtain any financing or refinancing (and such guarantee shall be 
subordinated on customary terms to, but not terminated by, any guarantee required in connection 
with any financing or refinancing) or (b) acquire or sell any assets or businesses of Solutia 
(including the stock of any direct or indirect Subsidiary of Solutia), in each case in bona fide 
arm's length third party transactions. Upon any sale by Solutia of the stock of a direct or indirect 
subsidiary that has executed such a guarantee in a bona fide arm's length third party transaction, 
the guarantee provided by such subsidiary pursuant to this Section 5.07 shall automatically 
temrinate and be of no further force or effect. 

ARTICLE VI 
CERTAIN TAX MATTERS 

Section 6.01 Net Qperating Loss Carryforwards. Prior to transferring any common 
stock of Solutia received by Monsanto on the Effective Date in connection with the 
consummation of the Plan, Monsanto shall consider the potential impact, if any, of such transfer 
on the net operating loss carryforwards of Solutia. Monsanto shall take commercially reasonable 
steps, consistent with its business judgment, to structure any such transfer in a manner that is 
designed to mitigate or eliminate any such potential tax impact. Solutia shall not apply the 
provisions of Section 3820)(5) of the Internal Revenue Code of 1986, as amended ("Code"), to 
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the ownership change resulting from the Plan in accordance with Section 3820)(5)(H) of the 
Code and Treasury Regulation Section 1.382-9(i) without the prior written consent of Monsanto. 

Section 6.02 Treatment of Funding Co. Each of the parties hereto acknowledges that 
on the date hereof for federal (and, where applicable, state and local) income tax purposes, 
Funding Co is a "disregarded entity," as described in Treasury Regulation section 301.7701-3, 
wholly-owned by Solutia. Neither Solutia nor Monsanto shall take any action or any position on 
any tax return, financial statement, regulatory filing or other statement inconsistent with the 
treatment of Funding Co as a disregarded entity for federal (and, where applicable, state and 
local) income tax purposes. 

Section 6.03 Treatment of Earnings of Funding Co. Solutia and Monsanto agree that 
Solutia will report all interest, dividend and other taxable income of any type of Funding Co as 
taxable income of Solutia for federal (and, where applicable, state and local) income tax 
purposes. 

Section 6.04 Distributions by Funding Co. SoIutia and Monsanto agree that for federal 
(and, where applicable, state and local) income tax purposes distributions by Funding Co 
(whether pursuant to Section 4.01 or otherwise): 

(a) ifmade to Solutia, shall be disregarded, and 

(b) if made to any Person other than Solutia, shall be treated as if made by 
Solutia. 

Section 6.05 Contribution to the Retiree Trust. Solutia and Monsanto agree that for 
federal (and, where applicable, state and local) income t~ purposes, the contribution to the 
Retiree Trust shall be deducted by Solutia . 

Section 6.06 Treatment of Environmental Remediation. Solutia and Monsanto agree 
that for federal (and, where applicable, state and local) income tax purposes all amounts paid for 
Environmental Liabilities and Environmental Liability Costs to be paid following the Effective 
Date, as provided in Article III, shall (subject to the applicability of Section 6.04 with respect to 
amounts paid by Funding Co) be deducted (or capitalized, as appropriate) by Solutia and that any 
amounts paid by Monsanto or as provided in Article III shall be treated as a capital contribution 
by Monsanto to Solutia on account of the shares of Solutia received by Monsanto on account of 
the Monsanto Claim; provided, that any payments of Deferred Payment Obligations and 
Deferred NRD Payment Obligations by Monsanto shall be treated as a loan by Monsanto to 
Solutia in an amount equal to such payment and a payment by Solutia of the underlying 
Environmental Liability or Environmental Liability Cost. 

Section 6.07 Effect of the Agreement. For the avoidance of doubt, this Agreement shall 
have no effect on the tax treatment or characterization of (i) any payments made, or to be made, 
pursuant to the Anniston Settlement Agreement or the Anniston Side Letter or (ii) any payments 
made in respect of Environmental Liabilities and/or Environmental Liability Costs prior to the 
Effective Date. 
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Section 6.08 Cooperation. Subject to Section 6.02 through Section 6.07, Solutia and 
Monsanto agree to cooperate with each other in the preparation of tax returns and similar filings, 
the defense of audits and similar inquiries and the provision of requested tax related information. 
Such cooperation shall include the provision of copies of records (at the expense of the Party 
requesting such records) and making personnel of Solutia or Monsanto, as applicable, available 
to the other Party. Solutia and Monsanto agree to retain the appropriate records which may 
affect the determination of the liability for taxes of either Solutia or Monsanto (or any of their 
respective Affiliates) until such time as there has been a "determination" (as such term is defined 
in section 1313 of the Internal Revenue Code but applied to state, local, foreign and other taxes 
as well) with respect to such liability. 

ARTICLE VII 
COVENANTS 

Section 7.01 Further Assurances. Subject to the terms of this Agreement, each party 
hereto shall use its commercially reasonable efforts to take all actions and do all things 
necessary, proper or advisable in order to consummate and make effective the transactions 
contemplated by this Agreement. 

Section 7.02 Business Combinations: Transfers of Covered Sites. 

(a) Notwithstanding anything herein to the contrary, in the event of a Sale of a 
Party, such Party shall assign all of its rights, interests, duties, obligations and/or liabilities under 
this Agreement to the acquirer of or successor to such Party in such Sale and shall cause such 
acquirer or successor to accept the assignment of the rights and interests, and to assume the 
duties, obligations and liabilities, under this Agreement. 

(b) Notwithstanding anything herein to the contrary and subject to the proviso 
at the end of this sentence, (i) Solutia shall have the right to sell, transfer or otherwise dispose of 
all or any portion of any property Solutia owns (other than the Anniston Restricted Properties or 
the Krummrich Restricted Properties), in each case without the consent of Monsanto and without 
assigning its rights and/or obligations with respect to such site under this Agreement to the buyer 
of such site, (ii) any such sale, transfer or other disposition shall not terminate and shall have no 
effect on the rights and obligations of Solutia, Monsanto and/or Funding Co under this 
Agreement with respect to such site and (iii) any such site that is a Retained Site shall remain a 
Retained Site and any such site that is a Shared Site shall remain Shared Site, in each case, 
regardless of such sale, transfer or other disposition; provided that Solutia shall obtain the prior 
written consent (which consent shall not be unreasonably withheld or delayed) of Monsanto for 
any sale, transfer or other disposition (excluding the execution of any operating lease) of either 
the Anniston Restricted Properties or the Krummrich Restricted Properties or any part or portion 
thereof. 

Section 7.03 Cooperation and Access. 

(a) Subject to Section 7.04, each of Monsanto and Solutia will permit 
representatives (including legal counsel, accountants and financing sources) of Solutia and 
Monsanto, respectively, to have reasonable access and duplication rights during nonnal business 
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hours to records and documents (i) reasonably related to the Solutia Legacy Liabilities and 
Covered Sites or (ii) reasonably requested for any audit, accounting, intellectual property 
protection, litigation, disclosure, reporting or tax purposes. The Parties also agree to provide 
each other with timely and reasonable access during nonnal business hours upon prior written 
notice to each others personnel, counsel and consultants with knowledge regarding Covered Sites 
or Solutia Legacy Liabilities in responding to any claims or inquiries by third parties or any 
Governmental Authority or court regarding same. Furthermore, each Party shall use reasonable 
efforts to provide assistance to the other Party with respect to any litigation and shall make 
available to the other Party, upon written request and reasonable notice and to the extent 
practicable taking into consideration business demands, its officers, directors, agents and 
employees for the purpose of consultation and/or as a witness, to the extent that the requesting 
Party believes any such Person may reasonably be useful or required in connection with such 
litigation; provided, however, the provisions of this sentence shall not apply to litigation between 
the Parties. 

(b) A Party providing records, documents or services of its directors, officers, 
agents or employees to the other Party hereunder shall be entitled to receive from such other 
Party, upon presentation of invoices therefor, reimbursement of any out-of-pocket expenses 
reasonably incurred in providing such records, documents or services. 

(c) With regard to Legacy Sites, Solutia shall transfer to Monsanto all 
documents related to such sites and shall include any database management technology, indexes 
or other materials associated with such documents whether in Solutia's possession or the 
possession of Solutia's outside consultants and/or counsel. With regard to Retained Sites, 
Monsanto shall transfer to Solutia all documents related to such sites and shall include any 
database management technology, indexes or other materials associated with such documents 
whether in Monsanto's possession or the possession of Monsanto's outside consultants and/or 
counsel. On the date hereof Solutia and Monsanto shall enter into the Transition Services 
Agreement that will provide for the cooperation of Monsanto and Solutia in the orderly transfer 
described in the two preceding sentences and may mutually agree to any other arrangement 
regarding access and cooperation with respect to the Covered Sites. 

Section 7.04 Confidentiality. 

(a) From and after the Effective Date, each party hereto and the members of 
the Environmental Committee shall hold, and shall cause such party's employees, Affiliates, 
directors, officers, agents, attorneys, accountants, financial and other advisors (collectively, each 
such party's "Rcmresentatives") to hold in strict confidence any Confidential Information of any 
other party and, in each case, shall not disclose such Confidential Information to any other 
Person; provided, however, that such Confidential Information may be disclosed (i) to such 
party's Representatives who need to know such infonnation for the purpose of performing such 
party's obligations under this Agreement, (ii) pursuant to subpoena or court process subject to the 
provisions set forth in subsection (b) below; and (iii) to the extent such party's attorneys advise 
such party that disclosure is required by law or legal process (including applicable securities laws 
and regulations and exchange rules and regulations), in each case subject to the provisions set 
forth in subsection (b) below. 
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(b) In the event that any party or such party's Representatives receive a 
request (by deposition, interrogatory, request for documents, subpoena, civil investigative 
demand or similar process) or reasonably believes based on the advice of such party's attorneys 
that such party is legally required to disclose all or any part of the Confidential Information to a 
third party (such party, a "Disclosing party"), the Disclosing party agrees to (i) immediately 
notifY the Confidential Party of the existence, terms and circumstances surrounding such request 
and provide the Confidential Party with a copy thereof, (ii) consult with the Confidential Party 
on the advisability of taking legally available steps to resist or narrow such request and (iii) assist 
the Confidential Party in seeking a protective order or other appropriate remedy. In the event 
that such protective order or other remedy is not obtained or the Confidential Party, in its sole 
discretion, waives compliance with the provisions hereof, the Disclosing Party and/or the 
Disclosing Party's Representatives, as the case may be, may, at the latest time practicable, 
disclose to any tribunal or requesting party only that portion of the Confidential Information 
which the Disclosing Party is advised by counsel is legally required by law, rule, regulation or 
binding order to be disclosed, and shall exercise commercially reasonable efforts to obtain 
reliable assurance that confidential treatment will be accorded such Confidential Information. At 
least two Business Days prior to making such disclosure, the Disclosing Party shall first disclose 
such information to the Confidential Party in the form in which it is proposed to be disclosed. 

Section 7.05 Power of Attorney. Effective as of the date hereof, Pharmacia has 
provided Solutia and Monsanto new powers of attorney in the form of Exhibit M attached hereto 
to replace and supercede any power of attorney provided under the Distribution Agreement. 

Section 7.06 Insurance. 

(a) Any and all amounts paid by any insurer, including KWELM and/or 
Equitas (net of any commission payable to The Claro Group (formerly LECG», to either 
Monsanto or Solutia (an "Insurance Recovery"), shall be paid and payable (i) to Solutia if and to 
the extent that such Insurance Recovery is paid or payable in respect of Losses incurred by 
Solutia in defending or settling Chemicals Liabilities prior to the Petition Date (and Monsanto 
shall promptly pay over to Solutia any such Insurance Recovery received by Monsanto) and (ii) 
to Monsanto in all other cases (and Solutia shall promptly pay over to Monsanto any such 
Insurance Recovery received by Solutia). In addition, Monsanto shall receive and be entitled to 
all fusurance Recoveries related to Legacy Tort Claims and Solutia shall receive and be entitled 
to all Insurance Recoveries related to Solutia Tort Claims. Notwithstanding anything to the 
contrary in this Section 7.06(a), Monsanto shall pay to Solutia any and all Insurance Recoveries 
to the extent such amounts relate to Solutia's out-of-pocket expenses or liabilities retained by 
Solutia pursuant to the Plan, the Plan Documents and this Agreement. Monsanto and Solutia 
shall cooperate with one another and take commercially reasonable efforts to ensure that Solutia 
shall have the right to have direct access to and claim reimbursement directly against any 
insurance policy that provides coverage for any Loss incurred by Solutia in defending or settling 
Chemicals Liabilities prior to the Petition Date, any Solutia's out-of-pocket expense or any 
liability retained by Solutia pursuant to the Plan, the Plan Documents and this Agreement, but 
not waive or terminate any such coverage. 

Section 7.07 Funding Co As party Hereto. On the Effective Date Funding Co shall 
execute this Agreement and shall become a party hereto for all purposes. 
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ARTICLE VIII 
REPRESENTATIONS AND WARRANTIES 

Section 8.01 Representations and Warranties of Monsanto. 

(a) Monsanto is duly organized, validly existing and in good standing under 
the laws of its jurisdiction of fonnation. Monsanto possesses all requisite power and authority 
necessary to carry out the transactions contemplated by this Agreement. 

(b) The execution, delivery and perfonnance of this Agreement have been 
duly authorized by Monsanto. Subject to Section 10.01 hereof, this Agreement, when executed 
and delivered by Monsanto in accordance with the tenns hereof, shall constitute a valid and 
binding obligation of Monsanto, enforceable in accordance with its tenns, except as may be 
limited by applicable bankruptcy, insolvency or similar laws affecting creditors rights generally 
or by general principles of equity. 

( c) The execution, delivery and perfonnance by Monsanto of this Agreement, 
and the fulfillment of and compliance with the respective tenns hereof by Monsanto, do not and 
shall not (i) conflict with or result in a breach of the tenns, conditions or provisions of, 
(ii) constitute a default under (whether with or without the passage of time, the giving of notice 
or both), (iii) give any third party the right to modify, tenninate or accelerate any obligation 
under, (iv) result in a violation of, or (v) require any authorization, consent, approval, exemption 
or other action by or notice or declaration to, or filing with, any Governmental Authority or court 
pursuant to, (A) the organizational documents of Monsanto, (B) any law to which Monsanto is 
subject, or (C) any material agreement, instrument, order, judgment or decree to which Monsanto 
is subject. 

(d) Other than presence of dioxin, including all congeners of dioxin and 
furans, and except as provided in Schedule 8.01(d), Monsanto has no knowledge of any fact or 
circumstance at the Kanawha River site with respect to which Environmental Remediation may 
be necessary. 

Section 8.02 Representations and Warranties ofSolutia. 

(a) Solutia is duly organized, validly existing and in good standing under the 
laws of its jurisdiction of fonnation. Subject to Bankruptcy Court approval of the terms hereof, 
Solutia possesses all requisite power and authority necessary to carry out the transactions 
contemplated by this Agreement. 

(b) The execution, delivery and perfonnance of this Agreement have been 
du1y authorized by Solutia. Subject to Section 10.01 hereof, this Agreement, when executed and 
delivered by Solutia in accordance with the terms hereof, shall constitute a valid and binding 
obligation of Solutia, enforceable in accordance with its tenns, except as may be limited by 
applicable bankruptcy, insolvency or similar laws affecting creditors rights generally or by 
general principles of equity. 

(c) The execution, delivery and perfonnance by Solutia of this Agreement, 
and the fulfillment of and compliance with the respective terms hereof by Solutia, do not and 
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shall not (i) conflict with or result in a breach of the terms, conditions or provisions of, 
(ii) constitute a default under (whether with or without the passage of time, the giving of notice 
or both), (iii) give any third party the right to modify, tenninate or accelerate any obligation 
under, (iv) result in a violation of, or (v) subject to approval of the tenns hereof by the 
Bankruptcy Court, require any authorization, consent, approval, exemption or other action by or 
notice or declaration to, or filing with, any Governmental Authority or court pursuant to, (A) the 
organizational documents of Solutia, (B) any law to which Solutia is subject, or (C) any material 
<tgrcement, instrument, order, judgment or decree to which Solutia is subject. 

Section 8.03 Representations and Warranties of Funding Co. 

(a) Funding Co is duly organized, validly existing and in good standing under 
the laws of its jurisdiction of formation. Funding Co possesses all requisite power and authority 
necessary to carry out the transactions contemplated by this Agreement. 

(b) The execution, delivery and performance of this Agreement have been 
duly authorized by Funding Co. This Agreement, when executed and delivered by Funding Co 
in accordance with the terms hereof, shall constitute a valid and binding obligation of Funding 
Co, enforceable in accordance with its terms, except as may be limited by applicable bankruptcy, 
insolvency or similar laws affecting creditors rights generally or by general principles of equity. 

(c) The execution, delivery and performance by Funding Co of this 
Agreement, and the fulfillment of and compliance with the respective terms hereof by Funding 
Co; do not and shall not (i) conflict with or result in a breach of the tenns, conditions or 
provisions of, (ii) constitute a default under (whether with or without the passage of time, the 
giving of notice or both), (iii) give any third party the right to modify, tenninate or accelerate any 
obligation under, (iv) result in a viohition of, .or (v) require any authorization, consent, approval, 
exemption or other action by or notice or declaration to, or filing with, any Governmental 
Authority or court pursuant to, (A) the organizational documents of Funding Co, (B) any law to 
which Funding Co is subject, or (C) any material agreement, instrument, order, judgment or 
decree to which Funding Co is subject. 

Section 8.04 No Additional Representations or Warranties. Except as expressly 
provided in this Article VIII, each party acknowledges and agrees that no party has made any 
representations or warranties in connection with the· transactions contemplated hereby or by the 
Plan. 

ARTICLE IX 
DISPUTE RESOLUTION 

Section 9.01 Agreement to Arbitrate. Except as otherwise specifically provided in 
Article V and in Section 9.02 below, the procedures for discussion, negotiation and arbitration 
set forth in this Article IX shall apply to all disputes, controversies or claims (whether sounding 
in contract, tort or otherwise) that may arise out of or relate to, or arise under or in connection 
with, this Agreement, or the transactions or the commercial or economic relationship 
contemplated hereby (including all actions in furtherance of the transactions contemplated 
hereby on or prior to the date hereof). Each party agrees that this Article IX shall provide the 
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sDle and exclusive remedy in cDnnectiDn with any dispute, cDntrDversy Dr claim relating to' any Df 
the fDregDing matters and irrevDcably waives any right to. commence any actiDn Dr proceeding in 
Qr befDre any GQvernmental AuthDrity Dr CDurt, except as expressly provided in SectiDn 9.02 and 
except to. the extent provided under the ArbitratiDn Act in the case Df judicial review Df 
arbitratiQn results Dr awards. 

SectiDn 9.02 Bankruptcy CDurt JurisdictiDn. NDtwithstanding anything to' the cDntrary 
cDntained in this Agreement, fDr sO. IDng as the SDlutia Chapter 11 Case remains Dpen, the 
Bankruptcy CDurt shall have exclusive jurisdictiDn Df all matters arising Dut Df, and related to' 
disputes arising in cDnnectiDn with the interpretatiDn, implementatiDn Dr enfDrcement Df this 
Agreement as provided fDr in the Plan. 

SectiDn 9.03 PrDcedures. 

(a) Any party hereto. alleging that there exists a dispute Dr disagreement 
regarding the matters cDvered hereby shall nDtify in writing the Dther parties hereto. Df such 
alleged dispute Qr disagreement (the "Dispute NDtice"). The parties shall attempt to' resDlve such 
alleged dispute Dr disagreement thrDUgh gDDd faith negDtiatiDns amDng the members Df 
management Df each party designated by each party prDmptly fD]]Dwing the sending Dr the 
receipt, as applicable, Dfa Dispute Notice. If the parties hereto shall fail to' resDlve such alleged 
dispute Dr disagreement within sixty (60) days from the date of the Dispute NDtice, then any 
party invDlved in such a dispute Dr disagreement shall have the right to' deliver to' the Dther 
parties invQlved in such dispute Dr disagreement a nDtice (an "Escalation NDtice") requiring a 
meeting (which may be in persDn Dr telephDnic) Df the Chief Executive Officer (each, a "CEO") 
Df each such party, who. shall meet (either in persDn Dr telephDnically) within twenty (20) days Df 
the delivery Df the EscalatiQn NDtice to' such Dther parties to' seek to. resolve such dispute Dr 
disagreement. If such dispute or disagreement has .nDt been resDlved within twenty (20) days of 
the date Df such meeting between the CEOs, then any party involved in such dispute Qr 
disagreement shall have the right to' commence an arbitratiDn in accDrdance with the prDvisiDns 
Dfthis SectiDn 9.03. 

(b) The arbitratiDn shall be held in St. LDuis, MO Dr such Dther place as the 
parties to. the arbitration proceeding shall Dtherwise agree in writing. 

( c) The arbitratiDn prDceeding shall be cQnducted in accordance with the 
CQmmercial ArbitratiDn Rules Qf the American ArbitratiQn AssDciatiQn ("AAA") in effect Dn the 
date Df the CDmmencement Qf the arbitratiDn. Each Party shall nDminate Qne arbitratQr and the 
two' arbitratDrs sO. appDinted shall attempt to' agree Dn the apPDintment Df a third arbitratDr. If 
they are unable to' sO. agree within thirty (30) days after the secDnd arbitratDr is appDinted, the 
third arbitratDr shall be appDinted by AAA. 

(d) The decision Df the panel Qf arbitratDrs shall be final, binding and 
incDntestable and may be used as a basis fQr judgment thereDn in any jurisdictiDn. Such decisiDn 
shall include a determinatiDn as to' which Df the parties shall bear the CDsts Df the arbitratiDn 
proceeding. 
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( e) The parties hereby expressly agree to waive the right to appeal from the 
decision of the arbitrators. Accordingly, there shall be no appeal to any court or other authority 
(govennnent or private) from the decision of the arbitrators, and the parties shall not dispute nor 
question the validity of such award before any regulatory or other authority in any jurisdiction 
where enforcement action is taken by the party or parties in whose favor the award was rendered. 

(f) Notwithstanding the foregoing, any party may at any time without regard 
to any notice periods required by the provisions hereof (whether before, during or after 
arbitration), and as often as is necessary or appropriate, seek provisional or interim relief 
(including, without limitation, to the extent available under applicable law, a temporary 
restraining order, preliminary injunction andlor pre-judgment attachment) in a court oflaw. 

(g) The commencement and pendency of an arbitration under this Section 
9.03 shall not relieve any ofthe parties oftheir respective obligations under this Agreement. 

(h) The provisions of this Article IX shall survive the termination andlor 
expiration of this Agreement. 

ARTICLE X 
MISCELLANEOUS 

Section 10.01 Effectiveness. 1ms Agreement shall not be effective or binding upon the 
parties hereto until (a) the Exhibits hereto are in form and substance acceptable to Solutia and 
Monsanto, (b) the Agreement and its terms have been approved by Final Order of the 
Bankruptcy Court, ( c) the Retiree Settlement and its terms have been approved by Final Order of 
the Bankruptcy Court, (d) the Plan has been confirmed by Final Order of the Bankruptcy Court, 
(e) the conditions precedent to the Effective Date set forth in the Plan shall have been satisfied or 
duly waived pursuant to the terms of the Plan and (f) Solutia's counsel has issued an opinion, in 
form and substance reasonably acceptable to Monsanto, regarding Funding Co. 

Section 10.02 Expenses. Except as specifically provided in this Agreement, all costs and 
expenses of any party hereto whether incurred prior to or after the Effective Date in connection 
with the negotiation, preparation, execution and delivery of this Agreement and with the 
consummation of the transactions contemplated by this Agreement, including legal fees, shall be 
paid by such party. 

Section to.03 Governing Law. This Agreement shall be governed by and construed in 
accordance with the laws of the State of Delaware (other than the laws regarding choice of laws 
and conflicts of laws) as to all matters, including matters of validity, construction, effect 
performance and remedies. 

Section 10.04 Notices. All notices, requests, claims demands and other communications 
hereunder shall be in writing and shall be given (and shall be deemed to have been duly given 
upon receipt) by delivery in person or by facsimile (provided confirmation is delivered to the 
recipient the next day in the case of facsimile), by nationally recognized overnight courier, or by 
registered or certified mail, postage prepaid, return receipt requested, addressed as follows: 

35 



Monsanto Company 104(e) Response

Monsanto 1H000125

.. 

Ifto Solutia: General Counsel 
Solutia, mc. 
575 Maryville Centre 
St. Louis, MO 63141 
Telephone: (314) 674-1000 
Facsimile: (314) 674-8703 

with a copy (which shall not constitute notice) to: 

If to Monsanto: 

Jonathan S. Henes 
Thomas W. Christopher 
Kirkland & Ellis LLP 
153 East 53rd Street 
New York, NY 10022 
Telephone: 212-446-4800 
Facsimile: 212-446-4900 

David Snively, Esq. (General Counsel) 
Monsanto Company 
800 North Lindbergh Boulevard 
St. Louis, MO 63167 

with a copy (which shall not constitute notice) to: 

John C. Longmire, Esq. 
Willkie Farr & Gallagher LLP 
787 Seventh Avenue 
New York, NY 10019 
Fax: (212) 728-8111 

George T. Frampton, Jr., Esq. 
Boies, Schiller & Flexner LLP 
570 Lexington Avenue, 16th Floor 
New York, NY 10022 
Fax: 212-446-2350 

Lloyd A. Palans, Esq. 
Bryan Cave LLP 
One Metropolitan Square 
211 N. Broadway 
St. Louis, MO 63102-2750 
Fax: 314-259-2020 

(Counsel to Monsanto) 

or to such other address as any party hereto may have furnished to the other parties by a notice in 
writing in accordance with this Section 10.04. 
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Section 10.05 Amendment and Modification. This Agreement may be amended, 
modified or supplemented only by a written agreement signed by all of the parties hereto. 

Section 10.06 Successors and Assigns: No Third Party Beneficiaries. This Agreement 
and all of the provisions hereof shall be binding upon and inure to the benefit of the parties 
hereto and their successors and permitted assigns, but, except as provided in Section 7.02, neither 
this Agreement nor any of the rights, interests and obligations hereunder shall be assigned by any 
party hereto without the prior written consent of the other parties. Except for the provisions of 
Article V relating to Indemnitees, which are also for the benefit of the Indemnitees, this 
Agreement is solely for the benefit of the parties hereto and is not intended to confer upon any 
other Persons any rights or remedies hereunder. 

Section 10.07 Counterparts. This Agreement may be executed in two or more 
counterparts, each of which shall be deemed an original, but all of which together shall constitute 
one and the same instrument. 

Section 10.08 Legal Enforceability. Any provision of this Agreement which is 
prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the 
extent of such prohibition or unenforceability without invalidating the remaining provisions 
hereof Any such prohibition or unenforceability in any jurisdiction shall not invalidate or render 
unenforceable such provision in any other jurisdiction. Each party acknowledges that money 
damages would be an inadequate remedy for any breach of the provisions of this Agreement and 
agrees that the obligations ofthe parties hereunder shall be specifically enforceable. 

Section 10.09 Complete Agreement. This Agreement, the Commercial and Operating 
Agreements, the Plan and the Retiree Settlement Agreement shall constitute the entire agreement 
between the parties hereto with respect to the subject matter hereof and shall supercede all 
previous negotiations, commitments and writings with respect to such subject matter. Solutia 
and Monsanto hereby waive any claims, rights or arguments they may be able to assert on the 
basis that this Agreement, the Commercial and Operating Agreements, the Plan and the Retiree 
Settlement Agreement were not executed simultaneously or as part of the same transaction. For 
all purposes, the Commercial and Operating Agreements shall be integrated into this Agreement 
in the same way and on the same terms, if at all, that they were integrated with the Distribution 
Agreement. The Plan and its terms and the Retiree Settlement Agreement and its terms· are 
incorporated herein by reference. For all purposes, this Agreement the Plan and the Retiree 
Settlement Agreement are an integrated and unitary contract not subject to severability. 

* * * * 
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IN WI1NESS WHEREOF, the parties hereto have executed this Settlement 
Agreement on the day and year first above written. 

SOLUTIA INC. 

By: Is/Jeffry N. Quinn 
Name: JeffryN. Quinn 
Title: Chairman, President and CEO 

MONSANTO COMPANY 

By: /slDavid F. Snively 
Name: David F. Snively 
Title: Sr. V.P., Secretary & General Counsel 

SFCLLC 

By: ________________________ __ 

Name: 
Title: 
Dated: 

All notices to be provided to SFC LLC in accordance 
with Section 10.04 of this Agreement shall be 
addressed as follows: 
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Appendix A 

Anniston Plant (as described in Exhibit Ql hereto)} 
Chocolate Bayou Plant 
Columbia Plant 
Runcom Plant 
Decatur Plant 
Delaware River Plant 
Foley Plant 
Ghent Plant 
Greenwood Plant 
Indian Orchard Plant 
Krummrich Plant (as described in Exhibit Q2 hereto)2 
LaSalle Plant 
Newport Plant 
Nitro Annour Creek Landfill 
Nitro Plant3 

Pensacola Plant 
Queeny Plant 
Ruabon Plant 
Rhosymedre Quarry 
Texas City (N80/S20 only) 
Trenton Plant 
Westport Plant 
Augusta Landfills. 

" 

Excluded from the Environmental Liability Costs for the Anniston Plant shall be (a) the operation and 
maintenance costs for the Staging and Soils Management Area (a.k.a. the Miller Property) and (b) the design, 
construction, operation and maintenance costs of the Supplemental Staging and Soils Management Area (both 
areas shown on Exhibit 01), but only to the extent that such areas are used for disposal of contaminated 
materials from properties never owned or operated by Solutia. If these staging and soil management areas are 
used for disposal of materials from properties owned or operated by Solutia after the Solutia Spinoff, the above 
described Environmental Liability Costs shall be allocated based on the volume of such materials disposed, with 
the Anniston Shared Site allocated the volnme of contaminated materials from properties never owned or 
operated by Solutia and the Anniston Plant allocated the volume of contaminated materials from properties 
owned or operated by Solutia after the Solutia Spinoff 

2 

3 

Excluded from the Environmental Liability Costs for the Krummrich Plant shall be the operation and 
maintenance costs for the Containment Cell (Lot M shown on Exhibit Q2), but only to the extent that such cell 
is used for disposal of contaminated materials from properties never owned or operated by Solutia. If the cell is 
used for disposal of materials from properties owned or operated by Solutia after the Solutia Spinoff, the above 
described Environmental Liability Costs shall be allocated based on the volume of such materials disposed, with 
the Sauget Shared Site allocated the volume of contaminated materials from properties never owned or operated 
by Solutia and the Krummrich Plant allocated the volume of contaminated materials from properties owned or 
operated by Solutia after the Solutia Spinoff 

For purposes of this Agreement, the Nitro Plant Retained Site extends to the property line as defined by West 
Virginia law. 
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Appendix A Cont'd. 
Carondelet Plant 
Beamer Road Property 
Camden Plant 
Carson Plant 
Phosphate mining and processing facilities ofP4 Production L.L.C. {to the extent operated by 
Solutia)4 
Great Lakes Lawsuit (Solutia shall only be responsible for any judgment obtained by the United 
States against Solutia. Solutia shall have no obligation to indemnify Monsanto for any 
contribution sought by third parties from Pharmacia). 

4 Environmental Uability Costs associated with P4 Production L.L.C. sites are the responsibility of Monsanto 
pursuant to the indemnification contained in the LLC Interest Purchase Agreement dated as of May 31, 2000 
between SoIutia, Pharmacia (which subsequently spun-off its interest in P4 Production L.L.C. to the new 
Monsanto Company) and P4 Production, L.L.C. Including these sites on Appendix A shall in no way affect 
Monsanto's obligation to indemnifY Solutia, its subsidiaries and Affiliates under the LLC Interest Purchase 
Agreement. 

2 
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AAA Septic Tank 
Anders Lane 
Arlington Blending IGalloway Pits 
Baxley 
Bay Drum (FIa) 
Bayonne Barrel 
Berlin & Farro 
Beulah Landfill 
Bloomfield Site Shutdown 
Blosenski Landfill 
Bluff Road 
Bob's Home Service 
Boston Edison 
Bottleworks Site 
Brio 
Brofiscin Quarry, Wales (UK) 
CBE Environmental 
Chemsol 
Combustion Inc. 
Cranston Sanitary Landfill 
Decatur Polysar (Novacor) 
Diamond Alkali 
Dixiana 
DOP Operations & Maintenance 
Everett Site Shutdown 
Fike/Artel 

AppendixB 

Former HUB Property including property now owned by West Virginia Alcohol Beverage 
Control Authority5 
Hayford Bridge I Findett 
Hexagon Labs Superfund 
Iron Horse Billerica 
Jonas Transport 

5 Regardless of the definition of Legacy Offsite, any contamination migrating from this Legacy Site onto the 
Nitro Plant Retained Site (the "Legacy Site Migration") shall be addressed by Solutia solely to the extent that no 
additional or expanded remedial measures are required to treat the contamination migrating onto the Nitro Plant 
Retained Site. However, should the contrIbutions to site conditions from the Legacy Site Migration require 
different remediation technologies or larger remediatiQn systems or other additional or expanded remedial 
action that will result in costs to Solutia greater than those that would have been incurred by Solutia but for the 
Legacy Site Migration (the "Additional Remediation"), Solutia will cooperate with Monsanto as to the most 
cost effective remediation of the Legacy Site Migration and Monsanto shall pay only any increased costs 
Solutia may incur for the Additional Remediation. Monsanto shall have the right, at its sole discretion, to 
perform the Additional Remediation at its expense rather than pay any increased costs of the Additional 
Remediation to Solutia. 
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Kanawha River6 
Kearny Site Shutdown 
Kenilworth Site Shutdown 
Lammers Barrel Factory Site 
Lion Oil - EI Dorado 
Lion Oil - Gas Stations 
Malone 
Maryland Sand & Gravel 
Maxey Flats 
MEMC / Palo Alto 
Metamora Landfill 
MOTCO 
PAS Clothier Drum Disposal 
PAS Fulton Tenninal 
PAS Oswego 
PASCO Landfill 
Picillo 
Port of Oakland 
Port Plastics - Corrective Action 
PSC Resources 
Santa Clara 
SCP - Carlstadt 
Sikes 
Skinner Landfill 
Solvent Recovery 
Spectron/Galaxy SF 
Tex Tin 
Texas City (Gulf Coast only) 
Thennochem 
Thompson Chemicals 
Tulalip Landfill 
White Chemical 
Woburn Aberjona River 

Appendix B Cont'd. 

Woburn Industri-Plex (including parcel jointly owned by Solutia and Stauffer). 

mcorporate all sites from Appendix B, Worldwide List of Shut Down or Sold Operating 
Locations or Appendix C of the Distribution Agreement unless they are (1) listed in Appendix A 
and C of this Agreement; (2) sites or portions of sites owned and/or operated by Solutia or to 
which Solutia sent waste at anytime after the Solutia Spinoff Date; or (3) Retained Offsites. 

6 Monsanto will be responsible only for any dioxin-related (including dioxin and all related congeners and furans) 
remediation and natural resource damages (or NRDs) at this site. 

2 
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AppendixC 

1. All areas outside of the Anniston Plant (as descnbed in Exhibit 0 1 hereto) that have or are 
alleged to have been contaminated (a) due to the operations of or migration of contamination 
from the Anniston Plant prior to the Solutia Spinoff or (b) due to disposal sites on property 
proximate to the Anniston Plant utilized by the Anniston Plant prior to the Solutia Spinoff7 
Excluded are third party owned sites used for disposal of waste by Pharmacia that would qualifY 
as Legacy Sites, unless such sites are proximate to the Anniston Plant. 

2. All areas outside of the Krummrich Plant (as described in Exhibit 02 hereto) that have or are 
alleged to have been contaminated (a) due to the operations of or migration of contamination 
from the Krummrich Plant prior to the Solutia Spinoff, or (b) due to waste disposal sites on 
property proximate to the Krummrich Plant utilized by the Krummrich Plant prior to the Solutia 
Spinoff, including without limitation the Sauget Area 1 Sites (inclusive of the Dead Creek Cell 
(Lot M shown on Exhibit Q2) and Sites G, H, I, L, M and N), the Sauget Area 2 Sites (inclusive 
of Sites 0, P, Q (including Lot G shown on Exhibit Q2, but only to the extent that any 
contamination discovered thereon is similar to that discovered on Site Q), R (including the Site R 
groundwater migration control system - the barrier wall and pump treat system) and Lot H and 
Addition to Lot H shown on Exhibit Q2 and S), and the Sauget - Metro East Sanitary District 
site.8 Excluded are third party owned sites used for disposal of waste by Pharmacia that would 
qualifY as Legacy Sites, unless such sites are proximate to the Sauget Area 1 or Area 2 Sites. 

7 

8 

To the best of their knowledge and belief without inquiry, neither Monsanto's nor Solutia's current 
environmental, health and safety staffs are aware of any such proximate disposal sites related to the operations 
of the Anniston Plant. 

To the best of their knowledge and belief without inquiry, neither Monsanto's nor Solutia's current 
environmental, health and safety staffs are aware of any other such proximate disposal sites related to the 
operations of the Krummrich Plant. 
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Schedule 8.01(d) 

Facts and circumstances at the Kanawha River site set forth in the following documents are 
deemed disclosed for purposes of this Schedule 8.01(d): 

Interim Report, Phase I Extent of Contamination (EOC) Sampling Results and Updated Phase 
II EOC Sampling Work Plan, dated December 9, 2005, prepared by Conestoga-Rovers and 
Associates and the documents referenced therein 

Engineering Evaluation/Cost Analysis (EElCA) Work Plan (CRA, April 6, 2004) and the 
documents referenced therein 

In re Pharmacia Corporation and Monsanto Company, Administrative Order on Consent, 
EPA Docket No. 03-2003-0265-DC (2004) 

Kanawha River fish consumption advisory for mercury (West Virginia Department of Health 
and Human Resources) 

Kanawha River fish consumption advisory for PCBs (West Virginia Department of Health 
and Human Resources) 

Notwithstanding the above, Monsanto does not currently know of any constituent other than 
dioxin, including all congeners of dioxin and furans, that the regulators are using, or, based 
on currently available infonnation, are expected to use, to drive Environmental Remediation 
by Monsanto and/or Pharmacia in the Kanawha River. 
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EXHIBIT A 

TO MONSANTO SETTLEMENT AGREEMENT 

HAS BEEN INTENTIONALLY REMOVED 
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EXHIBITB 
TO MONSANTO SETTLEMENT 

AGREEMENT 
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IN THE UNlT.ED STATES DISTRICT COURT­
FOR THE NORTHERN D1STRICT OF ALABAMA 

UNITED STATES OF AMERICA 

Plaintiff: 

v. 

PHARMACIA CORPORATION 
(plkla Monsanto Company) and 
SOLUTIA INC.. 

Defendants. 

CIVJL ACTION-NO: CV-02-PT -0749-E 

PARTIAL CONSENT DECREE 
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PARTIAL CONSENT DECREE 

I. BACKGROUND 

___ ', - A. The United States of America ("United Statesj, on behalf of the Administrator oftbe 
United States Environmental·Protection Agency r~ N,), filed a complaint in this maner pursuant to 
Sections 106, 107. and 113(g)(2) of the Comprehensive Environmental Response, Compensation. and 
liability Act C'CERCLAtt

), 42 U.S·.C. §§ 9606,9607. §9613(g)(2). , 

B. The United States in its complaint seeks. inter alia: (1) reimbursement of costs to be 
incurred by EPA and the Department of Justice for response actions at the Anniston PCB Superfund 
Site in Anniston, Calhoun County. Alabama. ("Site); (2) perfoIDlance of studieS and response worle by . 
the Defendants at the Site consistent with the National ContingencY Plan, 40 C.F.R. Part 300 (as 
amended) ("NCP"). and (3) a· declaratory judgment on liability for response costs that wi]) be binding 
on any subSequent action or actions· to 'recover further response costs pursuant to Section 113(g)(2), 

. 42 u.s.c. §9613(g)(2). 

C. This Partial Consent Decree ("Consent Decree"), which was filed along with 'the 
United States complaint, seeks to partially resolve the claims of the.Plaintiff against the Defendants by. 
inter alia, the payment of Future Response Costs, Administrative Order oli Consent (AOC) Oversight 
Costs. the perfoImance of a Remedi!ll Investigation/Feasibility Study· (RItFS) puciuabt to "the attached . 
RIlFS f!..greement and Statem~t of Work (SOW), the performance of a Non-time Crit,ical RemovaJ 
(NTC .Removal) purSuant to the attached NTe RemQval Agreement and. continuation ~f a time criticaJ 
removal action pursuant to the attached Removal Order, The ~arties acknowiedge that this ConSent 
Decree does not resolve all ofthe United States' claims against Defendants under Sections lQ6. 107, 
and 113(g)(2).of CERCLA. 42 U.S.C. §§ 9606, 9607. 9613(gX2), with respect to the Site .. The 
Parti es acknowledge that ·it .wlll be·necessary to enter into Ii separate- Consent Decree in the future to 
address the remedy seiected in the Record of Decision (ROD) and to address all costs associated with 
the Site incurred by EPA after the public participation period for ~ ROD. NQthing in this Consent' 
Decree; thc:RI1FS Agrec;rnel1t, the·RCmQvaJ Order, the NTC Removat Agre~ent, Or the complaint ' 

, filed, with this Consent Decree shall be construed to Srant the Defendants or any other party the right to 
': ,.., ,:~ .. se~k judicial review o~the ROD, or ~y,other response actions tak~ by EPA at the Site. Ju; provided, 
'. ',.~ .. :':." .in P!lf3graph 46; Defendants shalJ not assert.. and may pot maintain that ibe claims raised by the United 
:. --'. ' . ~tates iii any subsequent proceeding (includin"g, but not limited to, the filing of another i:ODSeni decree 

~. 

" with this Court) were or shoufd have been'brought in the instant case. 

, D. . In'accordancewithSection 12l(j)(1) ofCERCLA;42 U.S.C. § 96220)(1). EPA 
'.notified ·the U.s. pepartmen1 of Interior and the NatioruiJ Oceanic' and Atmospheric Administration on 
Novemb~ 19. 2001 of negotiations with potential1y responsible parties regarding the release. of 
hazardous substances that may have resulted in injury ,to the natural resources under Federal trusteeship 
and,'encouraged the trustees to participate in the negotiation of this Consent Decree. 

4 
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E. EPA notified the Alabama Department of Environmental Management on November 
19, 2001 of negotiations with potentially responsible parties regarding the release of hazardous 
substances that may have resulted in injury to the natural resources under State trusteeship and 
encouraged the trustee to .participate in·the negotiation oftbis Consent Decree. 

F. The Site is not cmrently listed on the National Priorities List (NPL). . . ~ 

G. The Defendants that have entered into this Consent Decree do not admit any liability tQ 

the Plaintiff arising out of the transa.ctions or occmrences alleged h) the complaint. nor do they 
aclmowledge that the release or threatened release of hazardous substances at or from the Site 
conStitutes an imminent or substaritial endangerment to the public health. or welfare. or the environment. 

H. Solely fo~ the purposes of Section'1l3G) of CERCLA. 42 U.S.C. § 9613(j), the 
Rr!FS Work, NTC Removal Work. and Removal Order Work to be performed by thepefendants 
pursuant to this Consent Decree, shalJ constitute a response action taken or ordered by the President. 

I. On, March 25, 2002, the proposed Consent Decree between-plaintiq the United States 
of America, on ~balf of the United States Environmental Protection Agr:ncy ("EPA"), and the 
Defendarlts was lodged wi~ the Court. Pursuant to 28. C.F.R. § 50.7. noti~ of lodging was published 
in the Federal Register: on April 4, 2002 at 67 Fed. Reg. 16~24. Upon request, the public comment 1; '.'1 period was extended from thirty (30) days to sixty (60) ~ys.Y The public comment period closed on 
June 3,2002. ·.Quring the cominent period. over 370 comments were sUbmitted by the public. The 
.United States wilt provide aJ1'ofthe public's comments and the United States~ response tQ them With its 
Motion to Enter the Consent Decree. This Consent Decree and its appenc:tices inclwle ·the following 
thanges made in' response to t!le coinments~ 1) R1IFS Agreement ~d SOW. Appendices A & B, were 
modified to provide for performance of the Human Health rusk Assessment"by EPA; 2) Appendi?c G, 
NTC Removal Agreement, waS addtl!i to requi,-e Defendants 10 conduct an Engineering Eval1J3tio.n I 
Cost Analysis (EElCA) for residential properties, which incoJPorares EPA 's Streamlined Risk' 
Evalua~on (S~). and to clean up the residential rroperties if EPA ~lectS aresp6nse aCtion.within the 

. p~eters set forth ~ the attached NTG'Removal Agreement; 3) Sec1i'on xv. of~s Consent Decree 
.~' .... :., .:"" \\i~ . .addei to include an agreement by Defendants that they will no(c~)enge the listing of tb~ Site on. 
: : ~: ~"...: "'::' ihe;i"PL a) if they are substaJitially out of -compltance with the. Consent'Decree, or b} based upon 
~'.' "~' . : ..... :. ~hanged ~i~ conditions that result from the NTC Removal AgTeem~t or Removal Order, 4) Secdon 

. . :X;lX.of the 1WFs Agreement. Appendix A, was modified to increase ~e amount of the stipUlated 
. ' pena)ties; 5) Section VI of this Consent Decree, regarding fimding fdr the tlducational trust. was 

modified tp spread the payments out more evenly over the funding perio.d; and 6) Section IX of the 
. RliFs Agreement Appendix A. was modified to allow the State to comment o~ tb~ ~~tractorS seJected 
. by EPA. 

1 The second notice 9f)odging was published in the federal register at ~7 Fed. Reg. 20550. 
This pUblication extended the comment period . and corrected an error in the first pu~~ication. 

5 
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tOO) J. The Parties recognize,.and the Conrt:by entering this Consent Decree fulds, that this 
Consent Decree has been negotiated by the parties in good faith and implementation of this Consent 
Decree wl1l expedite the cleanup of the Site aJl[~ will avoid prolonged and complicated litigation 
between the ,Parties, and that ibis Consent Decree is fair, .reasonable, and in the public interest. 

NOW. THEREFORE..it is hereby Ordered, Adjudged, ,and Decreed: 

R JURISDICl10N AND VENUE 

'I. This Court has jurisdiction over the subject matter of this action pursuant to 28 U.S.c. 
§§ 1331 and 1345; and 42 U.S.C."§§ 9606,9607, and 961.3(b}. Venue is',proper in the United States 
District CQurt for the Nl>rtbem Dil?frict of Alabama pursuant to 28· U.S.C. § 1391. because the 
Defep.dants' Property is located in this District. This Com1 also has personal jurisdiction-over the 
Defendants. Solely for the putposes of this Consent Decree mid the underlying complain; Defendants' 
waive all objections and defenses that they may have to jurisdiction of the CoUrt or to venue in. this 
District, Defendants shall not challenge the terms of tins Consent Decree or this Court's jurisdietion to 
enter an~ enfoJ:ce this 'COnsen"t Decree. ' 

m. PARTIES BOUND 

, 2, This COnsent Decree applies to and ,is binding upon the United States and upon Defendants 
and their su~essors and assigns. Any change in ownership or corporate status of a Defendant 
mcluding. !>ut not limited ~o, any'transfer of assets orIllal or personal propertY, shan in no way alter 
such Defendan.t's r.esponsibilities under this Consent Decree. 

, 3. With regard to the'activities undertaken pursuant to this Consent Decree. each contractor 
and subcontractor shan be deemed to be in a contractual relationship with the Defendants within the 
meanin¥:ofSection 107(bX3) ofCERCLA, 42 U.S.C., § ~607(b)(3)~ 

" ,l\~., DEFINITI~~S 
• :..-.. • °

0 
I ••• 

~:: 0 ~-/: '0 ~ ;'~~ ,:' "'~ i' '4: Dnl~S '~erwise expressly:provided herem. te:rms used in this ConSent Decree which' are 
, , .' ': 0', ~e~iied in cEifci:A bdn regulationS promulgated under CERCLA shall have the meiming assign~ to, 

=- ' • them'in eHReLA or in such regulations.. Whenever terms listed below are used in this Consent ~ 
or- ~i1 "the'BpPe~dic~ attached h~o and incorporated hereunder",the foi1owmg definitions aU-appJy 
(prOvided; however, ifan app~dix defines one'ofthe-terms liste(:J"beJow. then the definition in the 
appendix shalJ apply. to that appeIidix): 

A. "ADEM" shall mean the Alabama Department of EnvironmentaJ, Management.and' any 
successor departments or agencies of the State. 

6 
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B. "'Anniston Lead Site" sball mean for the purposes .of this CDnsent Decr-ee, the Anniston 
Lead Site, which co~sists oitbe area where Jead and .other commingled ~o~ 
substances, including PCBs, associat~ with the liistorical and' DngDing industrial 
operations.in and around A:rmiston, Al~bama have come to be .1oca!eci 

C. "AOe OverSight Costs" shall have the meaning set fOrth ~ the Removal Order attached 
to tllis Consent Decree. 

j). "Anniston pcB Site Special Account" shall mean the special account established for the 
Site by EPA pursuant to Section l~i(b)(3) ofCERCLA. 42 U.S.C. §9622(b)(3). . 

E. "CERCLA" shall mean the Comprehensive Environmental Response, Compensation, 
and Liab~lity Act of 1980, as ameilded, 42 U.S.C. §§ 9601 e~ seq. 

F. "Consent Decree" sbal1 mean -this Deere(, and all appendices (including the R1IFS 
Agreement,Jhe Nrc Removal Agreement, the Removal Order, and the SOW), 
attached hereto and listed in Section xvn. 

G. "Day" sball Jpean a calendar day unless expressly stated to be a working daY. . 
"Working day" shall mean a day other than a Satur~y, Sunday; or Federal holiday. In 
computing any period of time wider this Consent Decree, where the last day would fall 
on a SatUrQay, SWlday, or Federal holiday, the period shall r1Dl until the close of 
business of the neXt working day~ 

H. ." Defendants" shall mean Pharmacia Corporation (plkla Monsanto Company) and 
Solutia Inc. . 

L "Defendants' PropertY' shaJ] mean the property owned by Defendants as·of Januaiy I, 
2002, as marked on the attached ~ap (Figure 1.) . 

. . . J.' "Eff~ve D~te'''sba11 be the date of entry. by the Court.Qfth1s Consent Pecree as' 

. , . ~ .. ~.:". . . .- pro~C1ed iIi P.amgraph 54. .' . . . 

-::';~. :~:"::':':.' ~·>:~i.;'~:{ ::~~~~ ~~ meanibeuni~e~ ~esEnvironmen~l~tection Agency and ~y 
'. .' .. . su<?~sor departments or agencies of the united States. . ': 

L. 

. . .. ~ .. ~ 

"Future Response-Costs" shall mcrui all Costs. except ATSDR costs, that the United 
Stat~ incurs through the public participation.period for the ROD with resp'cct to the 
RIlFS Agreem~nt. the NTC ~emoval Agreement. andlor the Consent Decree. Future 
Response Costs ~y include, but are not limited .to, costs incurred by the U:S. 
Govemme~t in overseeing Respondents' impleJilentatlon of the requirements oftbe 
RIIFS Agreement or NTC ReJ;IiovaJ Agreement, verifying the RIlFS Work orNTC 
Removal Work. or otherwise itnpJemen~g. overseeing, or enforcing ~e RJJFS 

7 
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'Agreement or NTC R~oval Agreement, and/or this C-onsent Decree and any aCtivities 
performed by,the govenmient as part. of the IU'FS or NrC Removal in~luding 
oommunity relations and any costs incurred while obtaining access. Costs shall incl~de 
all direct and iDdirect Costs. including. ,but not limited to, time ;md travel costs ofEP A 
personnel ~d associated indirect costs;· contractor cosis, cooPCl'a:tive agreement costs, 
compliance monitoring; including the eollection and analysis .of split samples. inspection 
ofRIlFS OT Nrc Removal activities, 'site visits, discussions regarding disputes that may 
arise as a result ofth-e 1UIFS Agreement, NTC Removal Agreement or Consent 
Decree. review and approval or disapproval of reports, and Costs· of rc:doing any of 
Respondepts'tasks. Future Response Costs sball ii1so mclude alllnterim Response 
Costs. Provided~ however, relJloval AOC oVersight Costs are not Future Response 
Costs pursuant to this Consent ,Decree. , Defendants shall reimburse EPA for removal 
.AOe Qversight C'?sts as provided in the'Rc;moval Order. Future Response Costs do 
not. include costs ,that the,United States incurs at the ~on Lead Site. 

M. "Interim RC$Jionse Costs" Shall mean all costs, except ATSDR CQsts, including dlrect 
and indirect ~o~s, (a) paid by the United States in connection,with the Site between 
January 4, 2001 and ~eEffective 1>.Ife. or (b) incurred prior to the Effective Date but 

, paid ~er that date. 'Provided, however. removal Aoe oV~ght Costs are not 
Interim Respons~ Costs p~t to this Consent Decree.' Defendants shaJl-reimblttS~ . 
EPA for removal AOC Over$ight CostS as provided in the R,erqoval Order. Interim , 
R~onse Costs do not include c~s paid -by the Unitci:l States in connection with the . 
Anniston Lead Site. ' 

N. ·'Interest." shall mean interest at the 1,'ate specified for Interest on investments ot'the EPA 
Hazardous Substance' Superfund established by·26 U.S.C. [9507, compoilnded 
annuaUyon October 1 of.eacb year, in accord~ce with 42 U~S~C. §'9607(a). The 

. appli,caol.e rate of interest shall be the rate in effect at the time:the·interest aCcrues. The 
rate of interest is ~bject to change on O~ober 1 of eacb y~. 

O. , "National ContingencyPJan" or"NCP" shall mean tbe.'Nationid ell and HazartIoUs' 
. _', .. - ' .. ,',. ,:~. Su~c~¥Pollutjon COntingency PJ~ pro~u1gaied'p~ant to Section lOS' of 
, :4. '::. :.~:" . :'; ~qE.1t~·<t2 U .. S:c.'§ 9605;'coi:Ufled at 40 C.F.R. Part300. and any amendments· 

.. -~i::to. . 

P. ~'~TC R~oval Agreement'" sball mean ,the Agreement for the Non-time ~ritical 
. ,Remov.a1 at the-Site, as set forth in Appendix G tO'this Consent Decree and' 

inc()Iporated 'herein. . . , 

Q. '·NTC Removal Work" sbaIl mean all activities Defendants are required to perfonn 
pursuant to the attached mC'Removal Agreemeni. ' 

8 
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R. 

S. 

T. 

U. 

V. 

W: 

X. 

Y. 

:"October 27, 2000 AOC\'shall mean the Administrative Order on Consent, docket no. 
Ol-02~C. for 3: removal action regarding the Anniston PCB Site_ (Site) which was 
effective on October 27, 2000. The OC!ober 27,2000 AOC was rescinded and 
replaced by the Removal Order: 

"Paragraph" shall mean a pcution-ofthis Consent Decr-ee identified by an Arabic 
numeml or an upper case letter. 

'''Parti~ .. shall mean the United States and the Defendants. 

'''Plaintiff' shaD mean the United States. 

"RCRA" shaD mean the Solid WasteDisposalAci. as amended, 42 U.S.C. §§ 6?Ol ~t 
seq. (also known as the Resource Conservation and Recovery Act). 

''RCRA Fa~iIity lnvestigatjon" or '<.RFI" shall mean f!1e work being conducted pursuant 
to Defendants' RCRA Permit. 

"ReRA Permit" shall mean the RCRA Post Closure Permit, Al.D 004019048. issued 
by ADEM on January 7,1991 as modified on May 21,2001, and any subsequent 
modifications thereto . 

"Record of Decision" or ''ROD" shall mean the official:sPA decision document on the 
selection of a remedy that makes alJ determinati9ns!lIld rmdin~ required by CERCLA 
and -the NCP. 

Z. "Remediru InvestigationIFeasibilfty Study (RJIFS)" sball mean the response actionS 
identified in 40 C.F.R. § 300.5 tmdertaken by Defendants pursuant to the RIIFS -
Agreement to determine the nature and extent of contamination- at the Anniston PCB 
Site and develop and evaluate potential remedial alternativeS". 

_ -A.A: --' "~moYa1 oidei"-shall'mean the Adminis!rati~e Order on -Consent. docket no. CER­
-. '> : ':':-:: :o+.~002';3J52,:f-~ a removal -action regarding the Anniston PCB Site (Site) which wits 

- . ---effecQv~-on October 5~'iooi: The Removal Order is set forth in Appendix C to this 
." - . ConSent D~~ .and incorporated herein. . - - -

-BIt "Removal Order Work" shall mean all actiVities D~endants are required to perfonn 
pursuant to the attached Removal Order. -

ce. HRlIFS Agreement" shall mean the Agreement for the RJlFS at the Site. as set forth in 
Appendix A to. this Consen~ Decree and incorporated herein. 

9 
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DD. "RJlFS Work" shall mean all activitieS Defendants are required to perfOml pursuant to 
the attached R1IFS Asrreement. RJlFS Work does not include anY'activities or work 
EPA determines to b; necessary at any other Site'(including·the Anni$)n Lead' Site). 
RIlFS Work does not include any additi~nal activities or work tba~ EPA dete.imines to 
be necessary after EPA approval of the ~ertification of completion issued pursuant to 
Paragraph 87 of the RIlFS Agreement. . 

BE. "Section" shall mean a portion of this Consent Decree.identified by a Roman numeral. 

FF. "Sit~" shall mean, for tbi pwpoSes of this Co~sent Decree, the Anniston PCB Site; 
which consists of the area where bazardous. substances, including PCBs associated with 
:releases or discbarge.? as a result of the operations. including waste· disposal, of the 
Anniston pJant by S.olutia 1nc •• ~onsanto Company, and their predecessorS. have come 
to be iocated. TheSite includes, but is not limited to •. the area covered by the'RCRA 
Pennit. 

GG. "State" shall mean the State of Alabama. 

HR. "Statement of Work" or "SOW" shall m~ the Statement of Work for implementation' 
of the RIlFS Agreement, as set forth in Appendix B 19 this Consent Decree and any 
modifications ~de in accordance with·this Consent Decree and'incorporated: herein. 

n. "United States".shall mean the United States of America. 

JJ. "Waste Material" shaH rnean (1) any "hazardous substance" under"Section 101(14) of . 
CERCLA, 42 U.S.C. § 9601(14); (2) any pollutant or contaminant under Section. 
] 01(33).42 U.S.C. § 9601(33); and (3) any "solid waste" under Section 1004(27) of 
RCRA, 42 U.S.C. § 6903(27). -

-V. GENERAL PROVISIONS 

~. 5. -Objectlve~-ofth~'Pm:tjei~ :: . 
. . : ....... ~ .. : .. :.~ ... " -....... ~ -, ..... :. : . 

. The ~bj~v~ oithe Parnes in -~teribg'into this DeCree are: (a) to de~ne th~-nature and 
extent ofoohtaIpination aiJ.d any .thre~~ to the public health. w~lfare, or the,envirollIIlent caused by the 
release OJ: tiirecitened release of hazardous substances, pollutants or con~nants at or from the Siie,' -
by conducting a-Remedial lnvestigation; (b) to' determine and evaluate alternatives for remedial action (if 
any) to pI:event. mitigate or othc;rwise respond to or remedy any release or·tbreatened·release of 
h~ardous substances. pollutants, ,?r contaminants at or 'from the Site, by conductmg a Feasibility Stui;ly; 
(c) to conduct an EE/CA. for residential properties; (d) to clean up the residential properties if the 
decision by EPA regarding the appropriate NTC Removal is within ~e parameterS set forth in th~ 
attached NTC Removal Agreement;. (e) to recover Future ResponSe Costs and AOC Oversight Costs 
incurred by EPA with respect to the Site, (f) to create a foundation to benefit the 'citizens of west 
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Anniston, (g) t6 proVide fundmg fora T ec:hrticaf Assistance Plan (TAP) a,nd a Community Ad~ory 
Group (CAG) for the affected ,conununity. (h) to incorporate the existing Removal Order into this 
Consent Decree and. (i) to p.artially resolve the c1aims ~f the Plaintiff against the Defendants. 

6. Conunitments by Defendants. 

a. Defendants shall :finance and.perl"orm the RJJFS Work. Removal Order Work. and 
Nrc Removal Work in accordance with this Consent D'ecree, the RIIFS Agreement. the SOW. the 
NTC Removal Agreement and'iQe Removal Order and'all work plans and otherplans, standards., 
speci~catioris. and schedules set forth herein or developed by Defendants and approved by EPA 
purSuant to this Consent Decree. Defendants shall also reimburse the United States for Future 
Response-Costs ~ provided in this Cons~t Decree. the RIlFS ·Agreement. and the NTC Removal 
'Agre,ement; and for ACe qversight Costs as provided in 'the Removal Order. Defendan~ shall also 
provide funding fer a foundation to benefit the citizens of west Anniston. a Technical Assistance Plan 
'(T AP). and a Community Advis~)Iy Group (CAG). Defendants shall fund a foundation which wjll 
provide special education, tutoring. or other supplemental educational services for the children of.west 
Anniston that have le3mmg disabilities or otlierwise need additional educational assistance. 

b. Th~ obligations ofDefen$nts to finance and perfonn the ~ Work. NTC 
Removal Work and Removal Order Work and to pay amounts under this·Consent Decree are joint and 

. severa): In the ~vent of the insolvency or other failure of anyone or mOre of the Defendants to 
implement the requirements of this CQnsent Decree. the remaining Defendants shall complete all such 
requirements. 

7. Compliance With Applicable Law. All activities undertaken by Defendants pursuant to this 
Conse,nt Decree shal~ be perfonned in accordance with the requirements of all applicable federal and 
State laws and regulations. The activities conducted pursuant to this Consent Decree. if approved by 
EPA, shall be considered to be consistent with the NCP. . 

. 8. EPA entered- iJItoa Removal Order for a ;emoval action regaroing the Annision PCB Site 
. , wh~ch was '"effective on.Octobttr ·s, 2001. The R.e.mcwal older is hereby incorporated into this . 

Consent Detree: . ~~g' jir'~~-Co~eJ:?i-D.ecree shall modify So]uti~ Inc.'s obligations under the 
'R~oval,Ord~~4,uriJ~o1JlC#Wis,e.i»:oVjde~r~erCin; The D"te R~oluiiori provisions oftbe Removal 
Order shall co~trol ~ di'sP~te're&aramg the Removar Order, and Solutia Inc. shall pay AOC 
Oversight CO~ts j3~arit to the R~val_6rder. 
. . .' . . . ~ --

9. EPA ana Defendants executed an.R1/FS Agreement wb~c1i is 'attached hereto and 
incorporated herein. ,The effective date ofthe,Rl/FS ~eement, shall be the date this Consent Decree 
is entered by the Court. EPA and Defendants executed a NTC Removal Agreement which is.attach~ 
hereto and ihcorporated herein. 'The effeciive Clate ofth,e NTC Removal Agreement. shalJ be the date 
this Consent Decree is entered by the Coutt 
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, VI. CREATION OF A FOUNDATION FOR THE CITIZENS OF wEST ~STON 

.1 O. Defendants 'shall Create a foundation for the·benefit of the residents of weSt Anniston within 
180 d.ays from the Effective Date of tbi~ Consent Decree. The foundation shal1 be established under 
applicable law governing non-profit charitable organizations in order' to qualify for tax exempt ·treatment 
within the meaning of Section 501(c)(3) ofthe.Jntema1 Revenue Code. The foundation shalJ be cre~ted 
for the following putpOse: to provide special education. tutoring, or other ~lemental. educational 
services for the children of west Annl$ton that have teaming disabilities or otherwise need additional 
educational assistance. 

. . 
1 ] . Defendants shall wire transfer to the foundation or to 1Ul existing entity or entities selected 

by the foUndation, or to an escrow account (d.esigna!ed for the foundatiOn) a total of$3,218,846 
pursuant to the payment schedule noted below. The first payment shall be made :within sixty (60) days 
'from the Effective Date of this Consent·Decree. Defendants shatfmake the payments required for . 
years two through tweJve ~ually between January 1 and January 31, beginning.in the firstJanuary 

. after the Effective, Date of this cOnsent Decree. The payments required each year shali be as follows: 

Year 1: $214,221 
Year 2: $222,790 
Year 3: $231,102 
Year 4: $240,970 
Year 5; $250,609 
Year 6: $260,633. 
Year 7; $271,058 
Year 8: $281,900 
Year 9: $293,177 
Year 10: $304.904 
Year 1.1: $311,099 

'Year 12: $329.783 
Total $3.218?846 

.:.."": .. 

IfDefendan~ fall ~·~~~·~~~~~.~~~~~ulsWuit t<5 this ParaPPh.'Defendants shaD pay 
Interest on the ~p#d'b~a»ce_t(; tJrdfoiin1a6on or t~ aD ~~g entfty or entities select~ by the 
foundation or to an -escrbW ~t (desJgnafed by' the foundation) .. Def~dants shall provide EPA with 
dooumentatioti.indicating_ th~t1he paymen!s'hllve been made within thirlY (~O) days ':fro~ the date of 
p~yment. 

12. The foundation shall seek illput from: the CAG created pmsuant to this Consent Decree. 
any conswtants re~ained ~y J?efendants. as wen as representatives of the comm~ty at farge, inclUding 
educators. the Superintendent of Schools, the -School. Board an. d o~er local officiills, in order to 

/fI: .: ) deter.mine the foHowmg; . ' 
a) how these fimds shan ~ expended; 
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'b) whether the funds shall go to an existing ·entity or entitieS. or whether a new entity or 

entities shan be created; , . , 
c) how the new entity or ~tities should be strUctured if the funds do not go to an 

existing entity or entities; and , 
. d) wbat limitations shall be placed on the recipient r~g the lise of the funds. 

After reCeiving such input, the foundation shall make written determinations regarding a-d a\?ove. 
Defendants shall provide EPA a copy of the fOlmdations wri~en detemrlnatioDS and make them 
avahable to the public. ,.' 

13. All proceeds shall. be spent in accordlmce wjth the requirements of the fo~datioDS written 
determinations. De~dants shall provide EPA with,an annual acco~g every January for at least 
twelve years· after the E:ffectiv~ Date: ofthls Consent Decree documenting all rixpendituresp~t to 
th~s Secti~n. If all fundS are Dot expended within twelve years ~ the Effective Date. Defendants shall 
contin'-;1e to provide; the ~ual accountitlg until allfimds are expended. The ~rinting.Sha1l certifY . 
whether all expemditures were mad~ in accordance with.the foundatiOns written determinations. ' 
pefendants will purchaSe. insurance or a bond to assure that the foundation and entity or entities 
selected by the foundation perfOnD. in accordance with the foundations Written,determinatio~s. In 
addition to the $3,218,846 DefeJ;ldants are required to paypmsuant ~o Paragrapb II, Defendants I1hal1 
pay all costS of administering the foundation. . 

~:,:1 vn. STIPULATED PENALTIES 

14. Defendants shalll;1eliable for stipUlated penalties to ·the United States for failure to _comply 
with the requirements of this Consent Decree as specified beiow. The following stipulated pen"alties 
shall.accrue per violation per day for failure to make the payment$" reql)iroo pursuant to Se«tion 
Vf (Cr~tjon of a Foundation For The Citizens of West Anniston). 

Penalty Per Violation Per Day 
'$150 . 

Period· of Noncompliance 
1st tbro~gh 14th ~y 

. 15th througb,:3QPJ ~ay S2.000 
55.000 . . ~ .. , ': _ , .,'~lstjJay and b*Yond' 

.... :-:-.;.,,~ .•. ~~ .. <:: .. _ "0'" .• 0." ......... _ - ... 

.... - ~ .. <V :". .. .. 

. 15. FolloWing ~A:s'd~o~'ih~tPefeildants bave:ral1ed to cotnplywitb a.req~t 
or this C~msent Decree, EPA may gi~e,Defendal)ts written notifiCaDOn 6fthe saine and oescn'be the 
noncompliance. EPA .may send:!lie Defen~ a Written 'd~and for the paymenf of the penaltieS. 
However. penalties shall acCt1,l1?- as provided in.the preceding Paragraph'iegar~leS$ of'Wh~.EP A has 
notified the Defendants .of a violation. . . ., 

, 16. All ~ruiaities accruing under this Secti9n shall be due and payable to ihe United States· 
6/W..: -. • within thirty (30) days of the Defendants' re.ceipt from EPA o( a demand for payment oftbe penalties: 
~ ',,:.1 An paym~nts to the United States under this Section shalJ be paid by 1) 'certified or cashier's check 

made payabJe 10 the "EPA Hazardous Substance Superfund." shall be mailed to U.S. 'EPA Rewon 4, 
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~·''';':1 Superfund AcCoUnting, Attn: Collection O.ffic~r in Supemmd, P.O. Box 100142. Atlanta. GA 30384, 
j..' shall indicate that the payment is for stip\llated penalties, and shall reference the EPA Region and 

Site/Spill 10 #04S9, the DOJ Case Number 90-11-2-07.135/1 and the name and address of the party 
making payment •. Of 2) if the amount is greater than $} 0,000 payment may 'be made by FedWire 
Electronic FundS Transfer ("EFT") pursuant to the instructions provided by Paula V. Batc;heJor of 
Region 4. Copies of check(s) paid pursuant to this Section. and any accompanying tran~itta11etter(s), 
or notification of electronic wire transfer·of:fimds..shall be' sent to Dustin F. Minor, :U.S .. EPA Region 4, 
Envirorimental Accountability Division, 61 Forsyth Street, S.W., At1~ta, GA 30303-8960, apd to 
Pa.ula V. Batchelor. U.s. EPkRegion 4, 4WD-PSBlll th floor. 61 Forsyth Street, S:w .. Atlanta, 

"i 

GA. 3.0303-8960, or their successors. . 

17. The pa~ent of penalties shall not alter.in any way Defendants' obJigati9D to complete the 
performance of the RIlFS WorJc, NTC Removal Work and Removal Order Work required undm: this. 
C~nseD.t Decree. 

18. If Defendants fail to pay stipulated penalties when due, the United States may institute 
proceedings to collect the penalti~, as.well as interest. 

19. Nothing in this Co~ent Decree shaD l>e construed as prohibiting, altering. or in any ~y 
limiting the' ability of the United States' to seek any other remedies or sanctions available by virtJle of 
betend~ts' violation ofthis·:pecree or of the statut~ and regruations upon which it is based. including. 
but not limited to, EP Ns righi to cm:iduct al1 or part of th~ RIlFS itself or to seek penalties pursuant to 
Section 1220)'ofCERCLA, 42 U.S.C. § 9622.(1). 

20. Notwithstanding any other proVision of this Section. the United States may. in its 
i.mrevi~able discretion, waive any portion of stipulated 'penalties that have accrued PUISlUUlt to this 
Consent Decree. 

VIII~ DISPUTE RESOLUTiON 

. .21. the Dispute Resolution provisi9DS of the RIIFS Agrceme;mt shall be the exclusive 
mechanism to 'resolve dispuies·ari.sing.~dei ,~r~.wit~·~ect ~o. ~ RlIFS' Agreement. ~e Dispute 
Resolution prO~SioilS oftbe NTC)teino\rarA~~Shall.Qe: tlie exclusive mechanism to resolve· 
disputes arising under or With resP~·to .. the·Nlt~oyar:Agreement.~· The Dispute Resolution 
provisions ofllie Removal ~ef SbaJl:be 1he.~xciusive ~~ani.~ to I'esolve disptrtes aii~ng ~ Of 

with. respect to the ~emoval Qrder: Thi~ Dispute Reso1u~op Section is only applicable to iequireptehts 
that are contained in the Consent Decree itSelf.. and 'is not applicabl~ to dispute.s regarding th~ RI/FS 
Agreement:. the NTC Removal Agreement. or the Reinwal Order. 

ii. Unless otherwise expressly provided for in this Coilsent Decree. the dispute resolution 
procedures 9fthis Section sha1l be the exClusive mecbanism to resolve disput~ arising unde.r or with 
respect to this Consent Decree. However. the procedures set forth in this Section shall nbt apply 10 . 
acti ons by the United States to enforc~ obligations of the Defendants thai have not been djsput~d in 
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accordance with this Section. As provided in ParagI:aph 21, this Dispute Resolution Section does not. 
apply to any disputes regarding the RJlFS Agreement, the NTC Removal Agreement or the Removal 
Order. . 

23. Any dispuie which arises wder or with respect to this Consent·Decree shall in the first 
instance be the subject ofinfunnal negotiations between the parties ~o the dispute. The period for 
infoxmal negotiations sball not exceed twen,ty (20) d;iys from the time the dispute arises, unless it is 
modiDed by written aweement of the parties to· the dispute. The dispute s~ b~ co.nsidei"ed to have 
arisen when one party sends the other parties a written Notice of Dispute. 

24. Statements ofPooition. 

a. ~ the event that the parties canDot resolve a dispute by informal negotiations. 
under the prec~g Paragraph" then the position advancc:d by EPA shall be considered biDding unless, 

. withln twenty-eigbt (28) daYs after the conclusion of the iDformal negotiation period, Defendants invoke 
the fomral dispute resolution procedures of this ·Section by serving on the United States a·written 
S~tement of Position on th~ matter in dispute, including, but not limited to, any fac~ data, analysis or 
opinion suppOrting that position and any supporting·docmnentation relied uPon by the Defendants. The 
Statement of Position sball specifY the Defendants' position as to Whether Connal dispute resolution 
should proceed under Paragraph 25 or Paragraph· 26. 

h. Within twenty-eight (ZS) days after receipt of Defendants' Statement of 
Position, EPA will serve on Defendants its Statenlent ofPositjon, including. but not limited to, any 
factual data, analysis, or opinion supporting.that Position and all supporting doCumen~jon relied upon 
by EPA. EPA's Statement of PositiQn shall include a stat~ent ~ to whether fOIDlal dispute resolution 
should proceed under Paragraph 25 or 26. Within fourteen (14) days after re<;eipt ofEP A's "Statement 
of Position, Defendants may submit a Reply. 

c. If there is disagreement between EPA and the Defendants as to whether 
diSpute resolution should proc-..eed under. Paragraph 25 or 26, the parties to· the disp~t~ shall foUo\\' the 
procedures set forth in the p~h ae~.ed.h¥·.E!A.~ .1.>e appli~e .. H~~ever. if the 
. Defendants uJtimatefy appeal· to· the COUrt. iQ ~Jve the. -disRu~~·th~ ·cQiiit shall detennine·whicb 
paragraph is applicable in accordancti With ~e~~~s:~t~iicability'set f~ in Paragraphs 25·and . 
26. .. . ..... .:.... :. ... . 

25~ Fonnal dispute resolutio~ for disputes pertaining to .th~ sCi~tio~ or adeguacy of any 
r-esponse action and all·other disputes that are a"Coorded.review on the administrative. record under 
applicable principles. of administrative law shall be conducted pur~t to the procedures set forth.in ·this 
PaT?lgrapb .. For purposes of this Paragraph. the adequac:y of any response action includes. without 
limitation: (1) the adequacy or appropriateness ofptans, procedures to impJementpJans, or any other 
items requiring approval by EPA under this COnsent Decree; and (2) the adequacy of the perfonnance 
of response· actions taken PUTh'UaDt to this Consent Dec.ree. Nothing in th~s· Consen~ Decree shall be 
construed to allow any dispute by Defendants regarding the validity of the ROD's provi~ions. 
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~'; _ a. An administrative record of the 'dispute'shall be maintained by EPA and shall 
1· : contain all statements of position. including supporting dOcum~tation, submitted plirsuant to thi~ 

Section. Where appropriate, EPA may allow submi~C?n of supplemental statements of position by the 
parties to the dispute. 

"" 

b. The Director of the Waste Management Division,. EPA Region 4, will issue 
a final administrative decision resolving the 'dispute baSed on the·admiliistrative record described in 
Paragraph 25.a. This decision shall be'binding upon tbeDe!cndants, sUbject only to the light to seek 
judicial review pursuant to Paragraph 25.c: and d: -

_ c. Any administrative decision'made by EPA pmsuant to Paragraph 25.b. shall 
be reviewable by this Court, provided that a ·motion for judicial review of the d~ision is filed by the 
Defendants With the Court and served on all Partic?s within twenty{:2O). days of receipt ofEP A's 
decision.' The motion sIialI include a description of the matter iri dispute. the efforts made 'by th~ parties 
to resolve it. the relief requested. and the schedule, if any, witbiit wbicth the dispute must be resolved to . 
ensure' orderly implementation of this Consent Decree .. ~e United States may nle a response to 

. D~fendanist motion. 

cl In proceedings on any dispute gomed by this.Paragraph. Defendants shall 
have the burden of demonstrating that the decision of the :Waste Management Division DirectQr is 
arbitrary and capricious or otherwise not in accordance with law. ~udicial review ofEP A's decision 
sball be on ~e administrative record compiled pursuant to p.aragraph 2S.a. 

26. formal dispute resolution for- disput~ tha~ neither'p~ to the seiection-or adequacy of 
any response action· nor are otherwise accorded revieW on the administrative record under- applic~Je 
principles of administrative law. shall be governed by ~ Paragraph. 

a. Following ~ceipt ofDefe~dants' Statement of Position submitied pursuant 
to Paragraph 24, the Director of the WaSte Management Division, EPA Region.4, wiU issue a :final 
deCision resolving the dispute. The wastt: Management Division Directors'decision shalJ be binding on 

.. llie Defendants unless. within twenty (20) Clays of reCeip~ of the ~ecision, the Defendants fiJ~ wi~ the 
Court and serve On the parties a molionIo,-:judiej81 ~~~ofthe-4eCJ:;iQll s~rig forth the matter in 
·dispute:· the efforts made by the parties to reso~ it: ilici~~ft~~i;S~'alid:the ·schedule. if any. witlDD 
wh~ the dispute must be resolv.ed to ensure orderly unple.tJie;utati6ri :Of):b"e Consent lJeeree. The . 
United States may fil~ a response.to 1?efendaniS' motio~ _~::. . . '. . ' 

. .. 
b. No~thstanding Paragraph H of Section l{Background) of this Consent 

Decree,judicial review of any dispute governed by thi~'Paragraph sball be gov.erned by applicable 
principles oflaw. .' 

17. The invocation offonnal dispu~e resolution procedures under this SeCtion shall not e~tend. 
postpone 'or affect in any way any obligation of the DefendantS under this Consent Decree, not·directly 
in disput~. unless EPA Or the Co~ agrees otherwise. Stipulated penalti(!s with respect to the disputed 
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matter !!hall continue to accrue but payment shall be stayed pending r-esollltioD. of the. dispute. 
Notwithstanding the stay of payment. stipulated penalties sball accrue from the·first day of 
noncompliance with any applicable provision oftfUs C~nsent Decree. In the ~ent that the Defendants 

. do not prevail on the disputed issue. stipulated penalties shall be assessed and pai~ as provided in . 
Section VII (Stip~ated Penalties). 

IX. REIMBURSEMENT OF RESPONSE COSTS 

28. Payments for Future ResponSe Costs. Defendants shall pay to EPA all Future Response 
Costs as provided in the RJlFS Agreement.and the NrC Re.t:Doval Agreement. 

29. Payments for AOC Oversieht Costs. Defendants shall pay to EP A.A~ Oversight CostS 
as provided ~ the Removal Order. 

x. COVE~ANTS NOT TO SUE :BY·P~~ 

30. In consideration of the actions ~t will be perfonned .and the payments that ~n be made 
by the Defendants under the terms of the Consent Decree. and except as specifically provided in 
Par?graph 31 of this Section. .the United S~~ covenants not to sUe ·or to take ·~tive acti,on . 
against. Defendants pursuant to Sections 106 and 107(a) ofCERCLA for performance of the· RlIFS . 
Work. NTC Removal Work and Removal Or4er Work arid for recovery QfFuture Response CoSts. : 
and AOCOversigbt Costs as ~efinecI herein. These covenants n.ot to sue shall take·effect upon EPA . 
approval of the certification of completion submitt~ plJ!SuaDt to PBragraph 87 of the RJlFS 
Agreement. These covenants not to sue are conditioned jlpon the satisfactory perfonnan~e by 

. Defendants oftbeir.obligatioDs under this Consent Decree. the RIlFS AgreemCn~ the NTe R~val 
Agre~eut and the R~oval Order. These covenants not to sue extend only to the Defendants and do 
not extend to any oilier person. 

3 t. General reservations of rights. The U~tted States reserve,s, an9 this. Cons.ent D.ecree is. 
~thout prejudice to. all rights againSt .Defendants with respect to all· matterS ~ot eXpressly included 

. within Plaintiff's covenant not to ~e. Notwithstanding any ~th.er provision of this Consent DeCree. the 
United States reserves all rights against Deferidants··wi~ r~~ \0; .:. ": :. ... '.' ... .: .. 

a. Clai~ based on. a fai}~e·6~ ;e~~~~ ~~~~(;~~~f ()f~s 
Consent Deciee; 

. . 
b. li;:tbility arising ffom the past,-present, or future disposal. release. or 

threat of release of Waste Materi~ outside of the Sit~; 

c. liability for futur~ disposaJ of Waste Material at the Site, other thaJ.l as 
provided in the ROD, the RIlFS W~rk, theNTC Removal Work, the Removal Order Work, 
or otherwise ordered by EPA; . 
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d. liability for damages for injury to. destruction of. or loss of natuiaI 
resources. and for the costs of any natmal resource damage assessments; 

e. criminal liability; 

f. liability for violations of federal or state law which occur during or after 

implementation of the RIlFS Work. the NTC ~oval Work and th~ Removal Order W~rk; 

g. liability for costs incurred or to be incurred by the United States that are 
not wi.thin the definition of Future Response Costs C?r AOC OVersight Costs, 

h. liability for the Site that-is not. within the definition ofRJIFS Work, NT.C 
R:emoval Work or Removal Order Work (mcluding, but not limited to, inj~ctive relief or 
administrative order enforcement under Section 106 of CERCLA); . 

i. liability for costs incurred or to b~ incurrCd by ATSDR ~lated to the 
Site; and 

j. liability for the Anniston Lead Site.' 

32. No~thstanding any other provision of this Consertt Decree, the RJ/FS A.greement, the" 
.NTC Removal Agreement and/or: the Removal Order,; the United States retains all authority and 
reserves all rights to take any:and an response' actions ~uthorized·by1aw. 

33. EPA reserVes the right to assert that pUrSuapt to 42 U.S.C. § 9613(h) that no court shall 
havejurisdiction to review any challenges. to any removai or remedial action selected 11\1der 42 U.S.C. 
§ 96~, including. but not limited to, the remedy selected in tbe ROD, or to review 'any order issued 
under 42 U.S.C. § 9(>06(a), based on this Consent Decree including, but not limited to, the'RIlFS 
Agreement, the .Removal Order. the NTC Removal Agreement or the complamt filed with the .Consent 
Dei<ree. 

34. EPA reserves·tli.e right·to Ci.lnduct all or a pomon ottbe:RilFS-W~ the me lteritov31 
Wo~k. and the R~oval Order Work itself at any point, t~ 'seek ieiDii>hiiemeui&oiil:DefeDtiants; ~d 
·or to seek any other appropriate relief. .' "-' -: .. ~".-. '~.:- '- :=. - . . 

XI. COVENANTS NOT TO SUE BY DEJi'ENDAN!S 

35 .. Covenant Not to Sue. Spbject to tlie reservations in Paragraph 36, Defendants hereby 
ooven~t nt>t 'to sue and agree not to assert any claims or causes of aCtion against ·the United States 
with respect to' the RIlFS Work, the. NrC Removal Work and tbe Removal Order Work and for 
recovery of Future Response Costs and AOC Oversight Costs as defined herein or this Consent 
Decr'ee, including; but not liDlited to: 
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--a. any -direct or indirect claim for reiirlbilrsement :from the Hazardous Substance 
Superfund (establishe4 pUl'Suant to the Internal Revenue Code, 26 U.s.C. § 9507) through C~CLA 
Sections 106(b){2), 107, Ill. 112, 113 or any other provision ofla\\'; 

b._ any 'claims against the United States, including any dep~en£ agency or 
instrumentality of the United States under CERCLA Sections 107 or 113 related to the Site; or 

c. any claims arising out of response actions at or in COnneCtiOD with the Sjte. including 
any claim under the United States Consti~tion, the Alabama Constitution, the Tucker Act,'28 U.S.C. § 
149~, the Equal Access to Justice Act, 28 U.S.C. § 2412, ~ amend~ or at common law. 

d. any direct or indirect claim for disbmsement from the .AimiSton PCB Site Special 
Account. 

36. The} DefendaIJ.ts reserve. and this Consent Decree is without prejudice to, claims against 
the Uni~ed States~ subject to the provisi~ns of Chapter 171 o(fitle 28 of the United States Code~ fo~ 
money damages for injury or_loss of property or personal inJmy or death caused by the ~egugent or 

. wrongful act or ~misSion of any employee of the United States while acting withiIi the scope ofhis office 
" ,or employment under circumstances where the United States, if a private person, would be liable to the 

Claimant in accordance with the.law.of the place where the act or omission 9CcUlTed. However, any 
stich claim shall not include a claim for: any damages caused, in Whole or in part, by the act or omission 
of any pers~n. including any contractor; who is not a federal employee as that term is. defined in 28 
U.S.-C. § 2671; nor shaiI any such claim include a claim based on EPA's selection of response actions, 
or the over:sight or approval of the Defendants' plans or activities ... The foregoing applies only,to claims 
which are brought pursuant to any statUte other than CERCLA and for which the waiver of sov~gn 
immunity is found· in a statute other than CERCLA. 

37. 'Nothing in this Consent Decree shall be deemed to COJ:lStitute preauthorizatfon ofa claim 
within the meaning of Section 11] of CERCLA. 47 U.S.C. § 9611, or 40 C.F.R. § 300.700{d). 

XII. EFFEct OF SETTLEMENT; CONTRIBuTION PROTECTION, . 
. '. . . .-;. .... ' . 

.- 38. N!-ltbing in this COJ)Sent Pec.ree shall be construed.to:crea.te::a:ity~~tiin:.br~t~ali~ .. · .. 
cause 'of action to, any person not a Party to this Consent Decree., 'i4e pr~~g ~~~] not be ',' 
construed to waive or nullify any rights that any person not' a signatory ~ ttus A~ may have'under 
applicable law. ~ach of the P~es expressly reserves any and _alJ.rights ,(mchiding. but not lfurli"Cd to, 
any right to ~ntribution), defenses, clajms,' demands, and causes of acti6n whi~b each party may have 
with respect -10 any m~tter. transaction, or occurrence'relating in any way to the Site andl~r the 
Anniston Lead Site against any person Dot a Party hereto: - . 

3~. The Parties·agree. and by entering this Consent Decree this Court finds, that the 
Defendants are entitled. ~'of the EffectiVe Date, to proiection from contribution actions or c)~ as 
provided by CERCLA Section 113(f)(2). 42 U.S.G. § 9613(.f){2), for matters addreSsed in this 
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Consent Decree. The "matters addressed" in this Consent Decree are'Future Response Costs. AOC 
Oversight Costs .. RIlFS Work, NTC Removal Work and Removal Order Work as defiped herein. 

,40. The Defendants agree that with respect to any suit or claim for contribution brought by 
them for matters related to ,this Consent Decree they will notify the United States in writing nQ later than 

, 60 days prior to the initiation of such suit or claim. 

41,. The Defendants also agree that with respect to any suit or claim for contribution brought 
against them for ~atters related to this cOnsent Decree they will notify in 'Writing the United States 
within 10 days of service,of the complaint on them. In additiOI4 Defendants shall notify the United 
States wjthin 10 dayS of service or reccipt of any MotiOn for Summary :Judgment and witbin 10 days of 
receipt of any' order from a court setting a case for trial. 

XIII. DISCLAIMER 

42. Defendants signing of this Consent Decree and taking actions tmder it shall not be 
considered an admission of liability and is not admissible in ~dence agains.t the Defendants in any 
judicial or administrative proceeding other than a proceediilg by the United S~ including EPA. to 
~force this Consent DeCree or a judgment relating to it. Defendants retain their rights to assert ~laims 
against other pot~tially r~onsible parties at the Site: Howev~, the Defen~is agr~ nOI to oonles( 
the validity or tenns 'of this Consent Decree, or'the procedures" imderlying or ~atiJ;lg to it in any action 
brought py the 1;Jruted'States, includin,g EPA, ~ enfo~e its tenns. 

XIV. OTHER CLAIMS 

4~. Defeooants agree not to assert, and may.ll()t main~ in this ac~on or any ~sequent 
~dmiI:ljstralive or judicial proceeding fer'injunctive reliet: recovery' Ofrespoilse costs. or other 
appropriate relief-relating to, the Site tlult this Consent Decree, or the oompiaint- filed ;nth it,:grants a 
court jUri'sruction pursuant 'to 41 V.S.C. § 9613{h} to' review imy challenges to any.removal or reme.dial 
action,selected under 42 U.S.C. § 9604, including, but not limited to, the remedy. selected in .the ROD. 
or to r~ew any order iSSlied under 42 U.S.C. ,§ ~~(a). ," , 

...... 

44. Nothing'in this ConsenrDecree shall be' conStrued 'to .1imii'EP.A.':.{i~~~tY~~:i#¢~o~' aU{" . 
,or a portioll oftheR¥FS Work, the NfCRemova) Work. D!theRemovaI-orderW-o~'inclu~g;,~t 
not limited to, the Ecological Risk AssesSment. ' , :-", , 

, 45. Nothing in this Consent pecre~ shall conSti~te or ,be oo~ as a rel~e from ~y 
claim, cause ~f action or'demand in Jawor equity against any perSon, finn. p~~rShip, s.ubsidj~ or 
corpora~on nol a ~ignatory to tliis Consent J?ecree, for- any liability it may have, arising (jut of or r(}lating 
in any way to the generation, storage, treatment, bandling. transportation, release, 'or disposal of sny 
hazardous substances (including, but not limited to, PCBs and/oi.lead), pollutailts, or contaminants 
found at, taken to, or taken from the Site. 
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46. In;my subsequent administrative or judicial proceedblg-(mcluding, bu.t-not-limited to, any 
subsequent .consent decrees lodged with this Court) for injunctive reliet; reCovery of responsC? costs, or 
other appropriate relief relating to the Site, Defendants shall not assert. and IJiay not maintain, any . 
defens~ or claim based upon the principles of waiver, res judicata, collateral estoppel. issue preclusion. 
claim.splitting, or other defenses based upon any contention that th~ claims rais~ by the United States 
in the subsequent proceeding were or should have been br9ught in the instaIit case. 

47. Defendants shall bear their oWn costs and attorneys' fees. 

xv. AGREEMENT NOT TO CHALLENGE NPL LISTING 

48. Defendants agree not to challenge, either directly or indirectly, through an officer, 
emPloyee. or corporate affiliate, ~ listing or proposed listing of the Site o~ the-NPL, ifEP A has . 
detennined that Defendants ro-e in "noncompliance" because Defendants: 1) have··ceased . 
implementation-of any portion of the R1IFS Work, NTe Removal"Work, or Removal" Order Work; 2) 

. are seriously or repeatedly.de:ficient or late ~ their performance of the RlIFS Work. NrC Removal 
Work, or Removal Order Work; 3) are implementing the RIlFS Work, NTC ~oval Work, or 
,Removal Order Work in· a manner which may cause an endangerment to hUma:ri health tlr the· 
en-w-onment; or 4) are otherwise substantially out of compliance with this COnsent Decree or any.ofits 
appendices. ' . 

.1.. 49. lfEP A propo~es the Site for listing on the NPL without first mairi:Qg a c;letermination ~f . 
noncomplianee p1lTSl1ant to the preceding P~graph, then Defendants reserve all rights. e:l{cept as . 
provided in Paragraph 53. Utat the~ may have to challenge the listing or proposed listini£ of the Site on 
'~eNPL. 

5.0. IfEP A malceS a determjnation of noncompliance pursuant to Paragraph 4.8, then liP A shall 
notify Defendants of such detennination iI) writing. EPA's written deteimination shall be final 'and 
unreviewable, unJess DefendantS ,invQ"kc dispute ~soiution by sending EPA a Notic~ of Dispute 
purSuant to Paragraph 23 wi~ 14 days from the date'DefendantS receive EP,A.'s.wrltten .. 
detennination.' ' , '. 

51 .. IfDef~~tsinvoke dispute resolution purSuant to·the,prec~g· ~~~~~~:.~:~~~~:; . ~.:.: ',:.', /. 
resolution regarding EPA's written deteiminfltion shaD be governed by Section Vm~ " ':, ~:.-. ;: ' ' . o· . ': ,:..: 

The dispute shall be limited solely to whether p1JT!ilUlDt'to P~bS 48 cpld 49, Defendaqfs,bave ',' ' .. 
waived their right to ~haUenge the .listing Ot proposed li~g of the Site.' Disput~ ~Iuti~~ pursuaJit:t-o : -
.this Section shalJ not have any affect on ~ Defendan~~ obligations purst.Wlt to the lU/FS Agreement, 
'the'NTC Remova} Agreeptent, or the Removal Order. ' 

52. Ex~t as provided in the following Paragraph. the agreement by Defendants contained.in 
this Section shal1 tennma1e upon EPA's approval of the certificati.on of completion submitted pursuant 
to Paragraph 87 of the R1IFS AgreemenL 
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53. Notwithstanding Paragraphs 48~52. Defendants agree-not to challenge. based upon 
changed Site conditions that result from the NTC Removal Agreement or Removal Order, any. listing or 
proposed listing of the Site on the NPL at an~e aft~ the Effective Date of this Consent Decree. 

XVI. EFFECTIVE DATE. 'SUBSEQUENT MODIFICATION. AND RETENTION OF 
JURISDIcrION 

54. The Effective Dat~ of this Con'sent Decree shall be ~e date upon which this Consent . 
Decree is entered by the Court, eJtcept as otherwise provided herein. 

55. Schedu'les specifie!i in the attached RlIFS Agreement, NTC Removal Agreement, apd 

Rem.o.val Order for comp1etion of the RJlFS Wone. NTC Removal Work and Removal Order Work 
may De modified by agreem~t of~ A and the Defendants. All such modifications'shaD be made in 
-writing. . 

56. No material modif:ications shall be made to the SOW without written notification to and 
writt~ approval of the United States, Defendants, an'i:l the Court, if such modifications fundamentally 
alter the' basic features of the RJlFS Work. Modifications-to'the SOW that do not ma~y alter the 
basic features of the RlIFS Work may be made by written agreement between EPA and the 

, Defepdants, 

57.- No ,informal advice, guid!lllce, suggestions, or comments by EPA regar~g reports, plans, 
specifications. schedules, and any other writing submitted by the Defendants win be construed as 
relieving 'the Defendants of their obHgation to obtain Such fonnal approval as may be require4 by the 
attached RIlFS Agre~ment, mc Removal Agreement, or Removal Order • .Any deliverables. plans, 
technical memoranda, reports (other th~ progress reports); specifica~ons., schedules and attachments 
requirC?d by the attached Rl/fS Agreement, NTe Reriloval Agreement, or Removal Order are, upon 
apPToVal1?y EPA. incorporated into this Con~entDecree,' ' 

58. This-Court retains jurisdiction over both~the subject matter ofthjs Consent Decr.ee and the 
Defendants, to effectuate or enforce compljance with its ternis. However. nothlng in this Consent ~ . ~ " " :. , 
Decree. nor the compl~t filed with it, shall provide this Court jurisdictiOD-PlJISlU!tlt t6 4iits:~~,§:", ~ :~, ': / :~::'" 
9613(h) to review any challenges to any removal or remedial action seJected under 42 :U.S.C, § 9664~ -', ,- -' , ;,:: 
including, but DOt limited to the remedy selected in the ROD, or to reyjew' any order issued:lindef 42 ' ' -
U.S.C. § 9~06(a). includin& bu.t noi Jinlited to, the IWFS Agreement, the Removal_Order. or. the Nrc 
Removal Agre~ent. . 

XVll. APPENDICES 

59, The following appendices are ~ttached to and incorporated into this Consent Decree:, 
, ' . ' 

"Appendix A" is the RIlFS Agreement. 
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~.; . J.. .. ; "Appendix B"'is the. SOW. 
"Appendix C" is the RemovaJ Order; 
"Appendix D" is Figure 1. 
"Appendix E" is the CAG Information. 
"Appendix F' is Table 1 of the RJlFS Agreement 

"Appendix G" is the NTC Removal.Agreement. . 
"Appendix If'is the StreamJi~ed ~ Evaluation (SRE) for the me RemovaJ Agreem·ent. 

XVIII. LODGING AND OPPORTUNITY FOR P~LIC COMMENT' 

60. The United States lodged a CODS.ent Decree with. the CoUrt in.March of2002 and put it 
out ·for public comme;nt for 60 days. The United States received over 370 comments totaling 
approximately 1 .. 000 pageS. the United States will provide all ofth~ pu~lic)s comments and the United 
States resPonse to them with its Motion. to Enter to the Consent Decree. 

61. Defendants consent to the entry of this Consent Decree withnut further notice .. Iffor any' 
. reason the Court should decl~e to approve this Consent Decree in the fOIm presented, this agreement 

is voidable ai ihe sole discretion of any Party and the tenns of the agreement-may not he used as 
evidence in any litigation between the Parties. Ilowever, the Removal Order sha1I remain in affect ~ a 
stand alone agreemertt if the (::ourt dec1in~ to approve this ~nsent Decree. . 

XIX. SIGNATORIES/SERVICE 

62. Each undersigned representative of a Defendanrto this Consent Decree and the Assi~t 
Anorney General for the Environment and Natural Resources Division of the Department of Justice . 
certifies that he or she.j~ fuUyauthorized to ~ter.into the terms and cOnditiobs oftlris:Consent Decree 
and to execute and legal1y bind· such Party to this dociunent. . . 

. 63.' Defendan~ hereby agree not to oppose ~ntly Of this Consent D~ by this Court or to 
chalJenge any provision of~is Consent·Decree·un1ess .. tbe Uilited ~ta.tes.~aSnoti1ied the Defendants in, . 
writin~ that it no lo~ger supports entry of the Consent pecree. .. . :.. ... ~ 

~ .. " - ~':;:~".~~"'/' ~~ .: -. ~" 

64. 'Each Defendanf shallidentify,on the attached signatur~ page. tbe·name. address·~d :. ",.= -. :.: . .-. 
telephone number 01 an agent who is authorized to accept sefvice ofpro~s bymaiJ on beha1fof-that :-.. 
Party with 'respect to all matters arising under or relatIDg to this Consen~ DCcree. Eacb DefeJidant. .' 
hereby agrees to accept service in that mann~ and to waive the fonna1 service requireIJiCnts s~ forth m 
Rule 4 of the FederaJ. Rides of Cjvil Procedure and any applicabJe local rules of this Court. including, 
but not limited to. service'of a summons. 

XX. FINAL JUDGMENT 
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65. This Consent Decree and its appendices conmtute the final, cOmplete, and exc~ve 
agreement and tmderstanding among the parties. with t:eSPect to the settlement embodied in the'Consent 
Decree. The parties acknowledge that there ;D'C no repiesentationS. agreCments or understandings 
reJatfug -to the settlement other than those expressly contained in this CODse:t:lt Decree. 

66. Upoq approval and entry of this Consent Decree by the Court. this ~onsent Decree shall 
constitute a final judgment with respect to" a portion of the claims' between and among $e United States 
and the Defendants. The Court .finds that there is no just reason for dClay and therefore . enters this 
judgment as a final judgment llDder Fed. ~ C!v~ P. 54 and SS. -. . . 
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SO ORDERED THIS DAY OF __ -,. 20 __ 

United States District Judge 

....... 
j.. ... ' 

1Il.) 
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TIlE UNDERSIGNED PARTY enters into this Consent Decree in the matter of United States v. 
Phannacia Corporation and Solutia Inc. relating to the Anniston PCB Superfimd Site. 

101Z2.102 
Date 

Ic/IJ.;;'~ 
Date 

FOR THE UNITED STATES OF AMERlCA 

f~too.!! ~~ 
Acting Ass~t Attorney General 
EnVironment and Natural Resources Division 
U.S. Department ofJustice 
P.O: Box 761] 
Washington, D.C., 20044 

William Weinischke 
Senior AUomey 
Environmental Enforce.m~t Section 
Environment and Natural Resources Division 
U.S. Department ofJustice 

. P.O. Box 1611 
Washington, D.C. 20044-7611 

(no signature required) 
Alice H. Martin· 

U»;ited States Attorney 
Northern District of Alabama 
U.S. D~ai"tm:ent ofJustice 
1801 Fourth Avenue North 
Bimringbam. AL 35203 
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-i:·O,. THE UNDERSIGNED PARTY ~tcTS into this Consent Decree in the matter of Uniled States v 
..;, I Pharmada Corporation lUld Solutia Inc., relating to th= Anriiston 'PCB Superfund Site. 

\&{ ql{)~ 
Date 

d/~erf.~ 
Wiust.on A. SmiJh. Dimator 
Waste .ManageJnent Division 
U.S. Bn\lirOil:mentnl Protection Agency 
61 FOl'Syth Smct. S. W. 
AIlanta, Georgia 30303-8960 

--Pdkflr~~ 
Dustin Minor 
·ASSociate Regional Counsel 
U.S~ Environmental Protection Agency 
1~cgion4 
Atlanta ~ CenleT 
61 FotSY.f}i Sucet. S.W. 
Atlanta. GA 30303-8960 
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Of· T.H:E UNDERSIGNED PARTY enters into·tbis Go.nsent Decree.in the matter of United States v. 
j., Phannacia Corporation and SoJutia Inc •. relating to the Anniston PCB Superfund Site. 

October 16, 2002 
Date 

FOR SolutiaInc. ~ .. ~ 

Signatnri>: ~.6~ k 
'Name (print~Kar0. BarniCl«)' 
Title: Senior Vice Presidents General 
Address: cpunsel' and ecret~ 

.575 Maryville Centre Drive 
St·. Loui.!?, NO 63141 

Agent Authorized to Accept Service on Behalf of Above-signed party: 

Name (print):. Allan J. Topol 

Title: Partner 
Address: Covi.ngton & Burling 

1201 'Pannerlvania Ave •• N.W. 
Washington, D.C. 200~4 

Ph. Nmnb~: 202-6w6L<;~,=-..,54,....Ou.2 ____ ~_ 
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... ... to 

-t) THE "UNDERSiGNED PARTY enters into this Consent Decr~ in the ma!1er of United States v. 
4fT Phaunacia Comoratinn an~ S61utia Inc. relating to the Anniston PCB SuperlUnd Site •. 

~ 
l . ,.., 

II· ) 

October '16, 2002 

Date 

FOR Phannacia Coxporation 
. 0. - 'I ;-.. 

Signatui'e: K.~"'-( ..... · . f ,.t,L~-· 

Naine(printI:~6\l:brj(;i 1" C .. , i1,;- ( 
Title: s:",,,;,,,,-V;e...:.. "k=iirlp;'" d &;"l'n.\ Ct'.u~.1 
A~dr.e.sS: .9!"w.;roltC:"j ttq:nii .. '(~;)"\ 

" .,,,.:):- tP;,~:K 2;..:tc lJO(4.&o~ 

Agent Authorized to Accept Service on.Behalf of Above-signed Party: 

Name (Print): Allan J. Topol 

Title: Partner 
Address: Covington & Burling 

120i pennsylvania Ave., N.W~ 

Washington, D.C •. 20004 
Ph. NWn~: 202-6..;:;6;:.2-...;;.5;...:4..;:;02=--____ _ 
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INTllElJNITED STATES DISTRICT COURT 
FOR TUENORTBERNDISTRICT OF ALABAMA 

SOlJTBERNDlVISION 

AN'.rONlA TOLBERT, et aL, ) 
) 
) 
) 
) 
) 
) 
) 
) 

Plaintiffs, 
CiviJAetion No. Ol-C-1407-8 

v. 

MoNsANTO COMPANY, efal~ 

v. 

Defendants. 

IN THE C1RCUIT COURT 
ETOWAH COUNTY,ALABAMA 

PJaiDtiffs, 

) 
) 
) 
>. 
) CivilAdion No. CV.Ol--832 
) (Etowah Cunnly) 
) and related and consolidated cases 
} 
) 

MONSANTO COMPANY .. et aJ.. ) 
) 
) 

~BALSETTLEMENT A~REiMENT 

On August 20~ 2003. the parties in !he above referenced matters appeared before the 

Honorablc"U.W. Cl~n, CbiefJpdge, United States District C~ NOJ1hemInslrict or 

A1ab~ and theHonorablc 1t. Joel laird. Jr~ Presiding Judge. c:;mnt Court ofCalhonn 

Connty.AJ3bariJa, and annotmCed a global settlement ofapproximately21.000 filed and uofiIed 

claims against Phaonacia Corporalion, SoJutia me., and Monsanto Company_ The overall intent 

oftbe "SetfJing ParDeS'o (Solutia Inc., Phannacia Cozporalion, and Monsanto Company) 1h"aS to 
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obtain:ll compniliensive and final global resolution oftbe pending litigation lI)lS6ciated with the 

manuractmc of PCBs atAnniston. Alabama. This litigation is exemplified bytheAlrmmthy 

and Tolbert lawsuits, which include approxhnateJy21.000 total pJainfifJS (i~Judingp.la.intiffS 

furwho~ the Tolbert parties reached a10lling ~ent) comprised of property owners. 

residents and nomesidents of Annisron, Alabama. The SettJingPatUcs have offered a. 

comprehensive global settlement and unifi~ cleanup and community ~e:titretnedy to xesolve 

the dispntes ~ending before therespec1ive fedeml and state courts. 

-Under the direcUon and oversight of the United States Dishict Comt forthe Northern 

District of Alabama. and the CiIcait Comt:for Calhoun ColDlly. Alabama. assisted by a settlement 

mediator. the parties flave structured and allocated this overall global settlement ofter to :resolvb 

the pending litigation in the respec:!ivefederaI and state courts on a comprelu:ilsive and global 

basis. Counsel in the:nill!m and Abemathymatfe:rs bavomcluded and sought to resolv~ aU 

claims and potential claims represented by tbeirrespeelive law offices withrespect to the 

Anniston 6tigation. n is understood aDd agreed that dlis global settlement of Atmiston-re1ated 

litigation is interdependent upou the reasonably COI1CQaeJlt signing of settlement documents 

pmvidCd to resolve all Abemathy and Tolbert claims. 

A copy of the Settlementf\greemcnt for the Ahematb,y and reJated cases is attached 

hereto as Exhibit A. A copy oflbe SeUlc:ment Agreement fo!the Tolbert and related cas~ and 

unfi1ed claims is attached bereto as Exhi'hitB. Those agn:cmcnts arc incotporatedherein. 

The Settling Parties ~ c:onnsel fOrplaintiflS ami the respective Courts placed Oil the 

reemd an agreement in principle to complete a global settlement on August ~ 2003. At that 

lime, the settlement was a conditional settlement. 

554000 2 
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TheSettJing Pames lind counsel farpJainlif& bavenow completed thefAskofst!t6ug 

. -:fOrth the moos IlndertalciDgs and obJigatjoXlS in sepamte settlementagrecments in orda to 

• eftectuate the agreed upon global s~ While there are differeDt elements incIucJcd within 

each settlement agreement based upoI!. Various dis6m:tioDs and dffietences among IhcpJaiuti1T.s 

and rhc:naturc and extUrt ofthett claims. collnsd forpblintifiS acknowledge and agre" that the 

settlement of the federal Jawsuitswas conditioned lIpOJl the.teaSbnablyco~ siguing of 

settlemenI.agreemems:fur the stltc lawsuits and ~C»vma. Counsel forpJaintiflS :fiJrthe:r 

ackiwwledgc and agree that Wbnc the se1tIemeutincludc& the payment ofSix~dtt:d Million 

DoJlanJ ($600.000.000.00) iD cash, not all ofmch ibndswiU be paid dhectJyto named piamtms 

UDder the fenDS of each of the ~ed settlmneDt agreements. The paroe$ :finthe:r ast= BDd 

acknowledge t&at the ovetall benefits olthe settIement will inurenot only 10 fhepJaintiftS Out 

also to JioD.pJaintiffresicJems of Anniston and surrounding areas. tbevarious local and (:O'UIity . . 
govemments and the State of A1abama. The parties fi.IIIher agree that the overall value o.fthis 

global settlement to the various stakehoJde.rs exceeds the costs associated with the 

impJemenfation of tho global seU1ement. 

.INwrr.NliSS WIJ:SREOF. TH6PARTIES HA VECAUSED THIS GLOBAL 

SETTLEMENT AGRBEMENT ANDlllBATrACHED SETl'LEMENT A~TO 

BE ~ ONmlS THE~DAYOll SPl"1'.EMBER.2003. -

554000 3 
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OFCOUNSB~ 

Jere L Beasley 
RhonE. Jones 
J. Mark BngIebart 
DavidB. Bym~m 
Larry A Golston. Jr. 
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Michael B. Kelly 
SMlTH,MOORE LLC 
300 North Greene Street, Suite 1400 
GreeDSlJoro. Me 27401 
(336) 378~S400 

J. MarkWhite 
Iulia S. Stewart 
WlllTE. DUNN & BOOKER 
2025 3" Avenue'NOItJi, Sui1e600 
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UNITED STATES DIS'I1UCT COURT 
NORTHERNDlSTRICT OF ALABAMA 

SOUT.DERN»IVISION . 

AlWONlA TOLBERT. et lILt 

PI~~ 

) 
) 
) 
) 

MONSANTO COMP~) 
PHA:RMACIA.lNC. aDd 

. SOLtJTIA.INC., 

Defendants. 

.) ClVIL ACflONNO. CV-OI-C-1407-8. 
) 
) 
) . 
) 
) 
) 

SETTLEMENT AGREEMENT 

THIS SR1'TLEMENT AGRBBME.NT is entered into by. between and among the 

aggregated plaintifiS as defined below (collectively "Plaintiffs"). by and through their 

counsel of record. in theniatters styled Th1bert. et at. v. Monsanto Company. et 31 .• Civtl 

.Action No. CV -Ol-C-1407-S. Uuited StatesD:istrict Caurt, Northem District of Alabama 

and OJiverv. Monsanto Company. et 31 .. Civil Action No. 02-C-836-S. United. States 

District CoUrt, Northern D.istrict of Alabama, and Solulia Inc.. Phamtacia Corpolation 

(fonnerlyknown as Monsanto Company)~ and Monsanto CompanY. collectivelyreieaed 

to herein as the Defendants. This Settlement Agreement is being entered into 

concurrentlywilh a Global Settlement Agreement between the parties to this Settlement 

Agrcmnent and tbepartics to a Settlement Agteementin the mattc:r lItyled Abernathy et . . 
aI. v. Monsanto Company et a1... Civil.Action No. OJ-83~ Cireuit Court. Etowah County. 

Alabama and other cases described in that Sett1ement.Agreement. The parties agrei that 

the agreements and obligations set fo~ and described in this Settlement Agreement are 

condition.1I1 and contingent upon tll.C ConctllTalt settlement of Abema1hy and other lIclions 

.. 
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and claitns included within the Global SetOe'nier.it Agreement. The p1lIpose of this 

. Settlement.Agreement is to effectuate the Global Settlement Agreement that is 
. . 

incotporated.herein. 

1. As used in this Agreement. the term "PlaintifJ8'" meaD& all pe.tS0llS uamed 

asplaintiffs in any complaint or amended cOmpJaiat fi1td ~ these actions 

todate"togetherwithanypersonnotsooamedbnt$llbjecttotheto1ling . . 

agrecml:.Dt between the patties. All persons subject to s11Ch to~ 

agreement shall be identified in an amended complaint specifically , 

naming each pe.a;on subject to 1he tolling agmement as an additionally 

named pJaintifCwitbiD thirty (30) days afh:r entry of the F"maJ 1tKIgment 

and OWer. PlaintifiS:mayalso dismiss certain plafnti:f& or specified 

claims ofcertain plaintiffS, with tbew.dtten agreement ofDe:fendants.. and 

by order of the Court. 

2. The Defenclanf8 &ave agreed to pay the total sum of Three Hundr=t 

Million DoDars ($300.00().OOO.OO) in accoxdancewith the proposed Final 

Judgment and Older attached herelo asExhibit A and incorporated herein. 

.As of August 28. 2003~ the sum ofseventy-five million dolJats 

(S7S.000.COO.OO) was transferred to the Tolbert Q8F pmsuant to the Order 

Regarding GoodFaith Settlemeut Payment,. entered August rT. 2003. 

TwoHundred Million DoIJars ($2OO.000.000.00~. plus ~shaD b~ 

depos~by viixe traDsiilr to the Tolbert QSF in accordance with. thcFinal 

Judgment and Order 3$ fonows:· the sum of one hlllllhed and eighty 

million doUars (SJ 80.000,000.00). plus interest thereon. to AmSouth 

( 
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B~ Wealtlr Management Opemt!~ Depsrtmen~ ABA II: 062000019. 

Account fI.: 0017541387. For Furtller Credit to Tolbert Qualified 

Sett1ementFund. Account #: 1060001S14.AUn. Lama Wainwrlghtand 

the sum of twenty million dollars ($20,000.000.00). plus interest thereo~ 

to StcrlingBank;. &:ott M~ To1bert QSF. Account Nu¢ber01414348. 

RoutlngNumber061l00606. Beginning on August 26. 2004 and 

. continuing on each August 26 up to IU1d :including August 26. 2013. ~'e 

Defendants shall wire fra:nsferthe sum of two millicm.. five hundred" 

thousand dollars ($2,500.000.00) to an aCCOunt other than an account held 

by the Tolbert QSJ! to be agreed to by the parties aDd approved by the 

court and to be used to :fund the medical clinic to be established in west ,\ 

Anniston in accordance witb this SettlementAgreeroent and th:eF"lIlal 

Judgment and Order. 

3. Attomeys' tees shall be paid by the Tolbert QSF in -accordance.with 

paragt3ph 4 of the Final Judgment and Order. The padi~ agree t:b<rtthe 

tenn ~ .. in paragraph 4 oftheF"mal Judgment and Ordermeans ~t 

the F"mal Judgment and Otder has been entered by the Court. and (i) ifno 

appeal bas been taken fiom the Filla! Judgment and Order. ~t the thne to 

appeal therefimn under the Federal Rules of AppeIIateProcedure has 

expired; or (ii) nany appeal bas been 1alcen from the Final Judgmentand . 

Ordet; Ihat all appeals thereftom. includhlg petitions:fur Certiorari or any 

other fonn o~reyjew have been fin~y disposed afin a manner that 

affirms the Final Juifgmenl and Order as to the judgment amount of"lpree 
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HundredMinioD DoUars (S300.000.000.00) rcfi:renced in paragraph 2 of 

theFinal Judgment and Order. and that the lime fbr any 1ilrther appe.a1,. 

rehearing orreview lias expired; provided, however» that uno appeal 

1aken nom the Fmal Judgment and Order seeks review oftbe judgme.nt 

amount ofThreeHUDdred Million DoIlats ($300,000,000.00). PJaintifiS~ 

through counsel. may itmnediatelypetition the Distdct Court. through that 

Couxfs retainedjUrisdielion overthis Settlement Agreement.and thcFinal 

1udgJnent aim Order. fur an oxder din:cting and approving payment of 

attorneys' fees fr<nn the Tolbett.QSF befbre disposilioD. of die appca1(s). 

4. The otbCl".funds in the Tolbert QSF shall be distributed by the Settlement 

..Acbninimato.r pmwant to paragra'ph 7 oftheFiJlal1udgment and Order. 

S. Any checks made payabJcdBectlyto any pJaintift or aufboxizl;d p1Bintifl" 

representative sball contain release language as fbllows: 

The parties to tlds agxeemeot hereby agree aDd I1clu:towledge that the 

crealion of the Tolbert QSF (and the fumUngthereot) and other good and 

valnable consideIatio:n. the receipt ofwbich is acknowledg~ this 

Agreement and the Final Judgment and Older extiuguish all claims of 

plaintiffs to the fbIl extent pennitted by state or federal law against 

PIlamlacia Corporation, Monsanto Company. Saluda ~ •• and their 
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related and afliJiated companies, inclndingPiizeiInc.. and tlieirofficem. 

directors. stockholders. auomeys. agents. servants, representativeS" 

employees, contractOrs. distributors. dealers. subsidiaries, affiliates. and 

inSmance companies and who are hereby cottipJetelyre1eased and forever 

discharged (referred to herein as th\? "Released Parties"). The Released 

Parli~ m:ehere.ina:fter released and re~ed .from any and all legal or 

equitable claims. whether cum::atlyImown orunkn~ which any 

plaintiirnowhasormayhaveinthe:fuhn'eresol1ingfiomanymatler. 

thing, or event occurring or failiDg to occur at any time in the past up to 

and including the datehereof; and more padicu1arly. but wi~t in any 

way limiting the genemJily of the foregoing, any and all legal or eqtlimble 

claims. which anyplaintiffhas arising from orreJated to contamination of 

property or peISOJl ftom or ex,posure ofprope.rty orperson u> PCBs 

manufuctnred or handled by. disposed ot: nnderthe con~l of; or 

emanaling from property owned or controlled. either in the past. pxesent. 

or future. by one or more of the ReleasedParties and any and alllcgat or 

equitable claims,. whether known orunk:n~ whlch he or she now has or 

may have in the fntureresulting or arising fum any act oromission of ~y 

oftbe Released Parties related to the operatioJJs and actiVities at the p~ 

that has been operated and currently is operarcd byone or DWteof1he 

ReJeased Farties in Anniston. AJabama. and more particularly, but without 

in anyway limiting the ge:nerality of the furegoing" ~yclaims that were 

or could Imve hc:en asserted by him or her in the action in the United 
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States District Court fur the NortberO. Dis~ct of Alabama styled Tok v. '> 

Monsanto Co ... Ciy.ilActionNo. CV-OI-C-1407..s and any andaHtegaIot 

equitable claims that were or could have be~ brought by or on behalf of 

any plaintiff against one or more of the Released Parties. 

6. T4c costs. including the fees and expenses, of1he Setdemcmt 

Administrator shall be paid in accordance wi1h the teans and conditions of 

the F"mal Judgmentand 0J:der and the order appointing the S~ement 

Administrator. 

payments to minor plaintiffs shall be determined by the SettJ~ent 

AdminislIator oousistent with the Fmal Judgment and Ozder. subject to 

fudber approval by the Court. 

8. The ~ payments .:equired to be paid pur.manttoparagraph2 oftlris 

Settlement Agreement shaJl be used solely to apel8.te the health clinic to 

be esrabJisbed pllISllant to the Fmal Judgment and Order. 

9. . It is speeificallyacknowledged and agreed that the obligations of 

Defendants nnde:rthis Agreement ate conditio.Ded upon 1IIe c:oncuaent 

ently of the Global Settlem.entAgreement and the Settlement Agreement 

in IhcAbemathy~ matters. 

10. The parties m:ake no representations orwammues of any kind to each 

otbermreept as speci6caDyset out in tbe6lobal Settlement A~ 

this SettlementAgreem~ and the Abe.tnathy SeulementAgreem~ and 

on the record befure the Honornble U. W. Clemon and theHonorabJe R.. 

!~ Law. Jr. on August 20. 2003 (including the J;>roposed Order oftbat 
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date). The iranscript of the hearing on August 20. 2003. thoPlizer Inc. 

IeUerto SoIutia general counsel IeffQujnn dated August 20. 2003. and the 

Proposed Otderof August 20.2003 are attached hereto as compo~ 

ExIn"bitB. 

11. The Global Settlement Agreement. this settlement Agreement, tbe Final 

.]~ and Otder. and therepresentaoons mad~ on. the record on 

Angust20.2OO3 (mc1ncPng the Proposed orner of that date), before the 

Hono.rable U. W. CJcmon and the HonombleR. Joel Lai:rd. Jr. contain the 

sole and entire agreement between the parties ~ respect to the 

seUlement of the plaintiflS· claims. 

12. Neither the GIo~ Sett1emea:u Agrecmentnor this Settlement Agreement 

sbal1 be modified or amended excepl byan insIrumentin writing signed by 

or on behalf oithc parties ht!Xeto and approved bytbe Court 

13. jtis expressly acknowledged by Plaintiffs that tllliDefendams deny any 

liabiJityor wrongdoing whalsoever. and that Monsanto Company 

specificaJlyresem:s its argument that it is DOt a proper party to this matter 

and that Moimanto Company's participation in this Agreement is without 

p~dice to irs aiguments regardiDg its SlatIIs as a party pefcudanL 

14. Tim Global Settlement Agreement, Ibis 8ettleme.nt:Agteement. ancIlhe 

Final ludgmentand OMershall be ~by.c:onstrued. ~ aud 

enfurcedinaCCOIdan~wifhihc laws of the Sfateof Alabama. AJlissues 

relatingto the Global SettJemc:nt Agreement. this Settlement Agreement. 

and the Final Judgment and Order or any related agreement shall be 
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presented to thcHonorablc U. W. Clepion, United states District Court. 

Northern District Of .AJabam~ for cesolntion. 

15. Plaintiffs. by and tllrough their counsel of'record. represent and wma:iit 

that Plaintiffil" Ccnnse1 have authority to enterinto the Global Sctdelneot 

Agreementaod this Settlement Agreement and to eoDSeDl: to tbC entxy of 
,-

thcPinaI Judgment and Ordec. The Defendant$. b~ and thmugh their 

~ represent and wammt that Dereodants' Couoselbave express 

autJm:ity> pllISUant fo tbeirrespective Articles oflncoIpOJatiou, By-~ 

Bo~d ofDirectors" nlS01ution.s;. orOlhel: ~vemiDg coxporate p~y or 

p~ ~o enferinto the Global SettIementAgreeIJ1ent and this 

SeUlementA~ and to c:ousentto the enb:yoftheYma11udgment 

and Order on beba1f of the Defendants. 

16. Tho Global Sett1emeilt.Agreem~ this Settlement Agrecmen~ and the 

Fmal Judgment and Order shall apply to. be biDding upon. andinure to the 

benefit ofall offhe Pl~_(as defined in parngraph 11 of the Final 

Iudgment and Order) ~ the Defendants. as well as tbeinespcctive heiu. 

affiliates. related entities.legal~ successors in interest and . 

17. This Sett1enu:ntAgreement may be execuled in any number of 

counteaparlS, each of which shaD be deemed. to be an .onginal and all of 

wbieh together shall comprise a single insfrument. 
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IN THE cm.CVlT COURT OF ETOWAH COUNl'Y.ALABAMA. 

SABRlNAABEllNATHY, ET AL. 

Plaintiffs, 

MONSANTO COMl"ANY, IT .AI.., 

Defendants. 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

SEmEMENTAGREEMEN]' 

THIS s1tt'r:LEMENT AGR:eBMBNT is entered ~ by, between and among the 

aggtegated plaiutiflS and each and e;ttery'in~dual plaintift; by and through their co11D&t!:lof 

~ in theDl3ttels styled Abemathy. etat. v. Mn"6SaD.to Company, et aI. CMl Action No. , 
CV-Ol-832, Cireuit Court ofEfowah COUDf.y. Alabama (which is!1 consolidated action composed 

ofmaUets styled Abernathy. et at v. Monsanto Company. et a1.. CivilAction No. CV=-96-269, 

Abbt$ et aI. y. Monsanto Company. et at.. Civil Action No. CV-97-%7, Nelson, et aJ. v. 

~nsanto Compan\r.. etal.. Civil Action N~. cv- 99-5~ Long v. Monsanto Comp'!W. et al .. 

Civil ~onNo. CV-96-268» Margie Suggs. et aL V Moru:anto Company et at. Civil.Action 

No. CV-QI-0874, Circuit Court of Calhoun County. AJabama»). and Brown Y. Monsanto 

C-Ompmy. etaL, Civil Action No. 97-ETC-1618-B. United States Disbict Court. NoIlhem 

District ofA1abama. and amici curlaeand each individual auucus curiae in United States Y. 

P~a CqrppratiOD. et aI .• Civil Action~ 02...c-01409-~ United States District Court. 

Northern District of Alabama. (co1lective1yreferred to:herein as "pJaintifiS"). and Solutia Jnc. 

(~olutiaj. PhaJmacia COlpOratioD, foxmerJy known asMonsanto-Company ("pharmacia"'). and 

new Moosanto CompanytMmisantoj (c:oUectiveJyreferxed to herein as the "Interested 

Parties;' 
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This Settlement .Agreement is being eoteml into concurrently with a Global Settlement 

Agreement among the paities to this SettlementAsr=ment and the parties to a Settl~t 

Agreement. in the matlerstyled Tolbert. et aI. v. MoJisanto Qmmany, III at .. Civil Action. No. 

. CV-Ol..c-l407-S. and otheccases descn'be~ in tbaI: Settlement Agreement forthe Tolb#tmatter 

and its related actions and claims ("Iolbert Settlement Agreeinenf"). The parties agree that the 

agreemenls andobligafions set.furtb. and descdbedin this Settlement Agreement are conditioDal . .. .... . 
and ~geut upon thepamesto the ~ settlement signing theThDlm Settlement 

.A~ent and the ~ oran OnIerand Judgmem bythc.HonorabJe U. W. CIemnn approving 

the Global Settlement AgrcieJium.t and the ~ Sett1elnent Agreement. The pmpo~e oftbis 

SettlcmentAgreement is to effectuate the Global Settlement Agreement which is incorporated 

herein. 

1. The Interested Pttmes.jointly and severally. agree to pay the total sum ofT.bree 

Hundred Million DoUars ($300,000,000.00) into the varioUs settlement funds to be established 

as set fOfth below. Allll19Dies due under this SettIemeatAgreement shall be deposited bywiro 

transferpllmlaDftothe.fuDowmgschedulc: 

. a. On or befOIe 5:00p.m. COT onAugnst26, 2003, the sum ofS~lVe 

MilJionDollats ($75,OOOJ)OO.OO) shall be wntransferred to SoutbTrnst 

Bank to an interest bearing,account ortho Cfumit Court ofCalboun 

County (theH~orablc R. Joel I.ainI.}(tbe "Court) as follows: ~of 

Alabama.. TedHooks. Clerk. CV-2001-814. AcriountNmnber69S30631 • 

. Routing Number 062000080 (the "SettlemcmtAcconntj: 

2 
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.. 

b. On or before 5:00 p.tU. CDT OIl the seventh day (or the next business day 

therea:fteriftho seventh day:fiills on a Saturday or SllI1day) following1be 

execufion and liJing oftbis Settlement Agzeement with the Co~ the sum 

ofTiw Hundred Million Do~ ($200,000,000.00) shall boWire 

traUstened to the SettJemQit.Account; 

Co On or'befOre 5:00p.m. COT on August 26. 2004. and on each Augusl26 

of each year thereafter (octhe 1lClCt business dayth~ec if AUglJst26 

.talJs on a Saturday or Sunday) up to and including August.2ti. 201~ the 

sum of Two Million. FIVo Hnndred Thousand DoDaxs ($4500,000.00) 

shall 'be wire 1:J:anSfem:d in accordance with pamgmph 3.h. oftbis 

SetU~entA~ 

2. The fimds described in paragraph 1 above shall not be Wstn"buted fiom the 

8ettIementAccount in aeconfance with the provisioDS of this Settiement Agreement lmIil aD the 

:fOllowing conditions have been met: 

a. the Comthas entered"an ~ec approving this Settlement Agre«mlent in 

substantially the fonn set forth ~ ~hibit A; 

b. the Court has approved the settlement oftbe claims of the plain61tS woo 

arc mincQ as set ibrth beloW; 

~ PIaDxtifm~ C01J.n8el nOtifies the Court and couuselofIeeO.rd furthe 

Interested Parties that thcRelocatioDlProperty Adjuslment: Fund account 

and the" coIpOration. foundation. trust, or other entity described in 

3 
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paragraph 3.d have been established or selected. 

3. The funds in the Settlement.Accounf sllall be distributed as follows once aU 

conditions of paragraph 2 are satisfied: ' 

'a. Each plaiotiffwho is ~ adult, a representative of tile ~~ ofadeceased 

plaintiff (inCluding aD)l"administrator ad,lifem. ~inted by the Court), or 

is a cbtttch, business or ather entity (hereina&r collectiveiy rtfCued to B 

1bc .. adnJt ~aintiffif'). as a ccmdition ofreceiviDg any payment to or on 

bebalfofsuc.bpltintiffftol'nanyoftheseparate1yavailabJefubds ' 
, ' 

established under this pamgraph 3, shaD be requited to sign a genei'al 

release orall c1aim& in the 1brm. ofthB:re1ease document attached he.r:eto as' 

Exhibit B (the "Release''). 'The tean ".R.c1c3sed Parties," as used in this 

Settlement Agreement. sbalI.mean aD persons "and entities defined..as 

"Released Parties" .in tbe Release. including without limitation. the 

Interested Parties and their past. present and future affiliates. and their 

respective officers. directors. employem 'and agents. 

b. Within nin~ da~ afterthe signing of this Settlement Agreement (whlch 

period w.ill be extended for 30 days upon request ofplaintift'S' counsel 

(and thereafter'DpOD mutaal ~ofthe partieshe.reto» (such90-day 

period. togclherwith anycxtel1sio~ being hereinafter referred to as 'the 

".R61ease Perlod''). plaintiffs' counsel shallliSC diligent effuxts to secure 

" signed Releases nnm the adult plainti:ftS, wldch Releases pJaintiftS' 

4 
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counsel sballl10Jd in e$Ci'ow. PlainIiff's' counsel shall also use dillgeilt 

efiQrts dwirlg the Release Period to obtain Court approval oithe 

seH1eme.hl of the claims of the plaintiffs who. are nrinors. Plaintias' 

COIID~ may. prior to the end of sucll9().day period, together with any 

extensions. notifY the Court and the IntCrestedParlies tbat1heyhave 

completed such diligent effott$. Jf~ notice is ~ theReleas~ Period 

sbaD end on the date of SllChnotice. 

c.. When. pJainIiffs' "Counsd have obtained signed Releases .tiom. at least 75% 

of1be adult plaintiffs, plaintiffS' counsel slian so cemtY 10 the Court and 

the Interested Padies. lmmediately upoil such certification. all :fundsin 

t1ie Settlement Aeco_ iuc1u.din~ any interestaccmed during the time 

soch money WlI$ on deposit in the Settlement Acco~ shall be w.ire 

.transferred to an interest bearing plaintiffs' atto~ escrow account 

("Esc.mw Acc:ou:nt") designated by plaintiffS' COUJlScl and approved by the 

Court. 

After plaintifiS' counsel haVe obtained court approval of the settlement of 

the cJaimsofthe plai:utiftSwho aremino11l andplaintiffs' counsel have 

obtained signedReJeases from the adult p1aintifiS and those minor and 

adult pJaintiftS (counting each estate represented by any court~appointed 

admiuisIrator ad litem separately) total at least 97% oftbe plainliflS on the 

Plaintiff List described in paragmpb 7? plainliffs' COlDlseJ shall so certi.IY 

·to the Court and ~e Interested Parties and shaD release such signed 

5 
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Releases JIom escrow and sh9Jl deliver such signed Re1eases to the 

JnteIesled Parties. The Inierested Parties shall.havc three business days 

fiom the receipt of the Releases to verify the n\1mber. COlltent and 

execution of1he Releases. to ve?fythemnnbel: ofminorpJaintiilS whose 

claims have been settled through the Comt approval praeess, aDd to ~se 

iJ!lY issues:relating to the Releases or th~ Dlinozst Settlement with _ 

pJaintiffi;> cotmseJ. Any dispurerclating to the Re1ellses or to the count of 

theReJeases or the minOlS whose claims have been.settIed by Court 

approval shall be resolved by the Court.. 

At the end of tis tJueo.day verification period or following the resolution 

bytbeCourt of any disputes bn;mght to the Court under this subpa:ragrnpb. 

ifplaintiflS' counsel haw obtained signed Releases 1iom. the adult 

pIaintifiS and conrt approval olthe claims of the minor plain.ti.fiS that total 

at least 97% of the pJaintifiS on the PIaintiffList. pJaintiffs' counsel shall­

distnoute the funds in the Escrow Account as set fbrIh in plIJ'agmphs 3.d. 

tb:rough 3.b.. The Releases and the Conrt approval of the settlement of !he 

claims ofminom shal1 not be enfurceable UDtil such distribution of fimds 

d. ~~F'JVeMillion ~1lars ($75.000.000.00). plus any interest acc:med 

on such amOUDt during the lime sw:h money was on deposit in the 

Settlement ACCOWlt and the Escrow Account. shall be paid directly fiom 

!he Escrow Account to plaintiffS> counsel and to pJaintifiS as follov.'S: 
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i. Thirty Million DollarS ($30.000,000.00). pins any interest aCc:nted 

on snch ;unount during the lime such moneywas on deposit in the 

Settl~AccolInt and thcEscrow Account. shaJ)D~ Paid to 

pJamtif.lS- counscl for~' feeS. 

D. The remaining Forty~F"1VCMillionDonars ($45,~OOO.OO1 plus 

any interested accrUed on such amount dmillg the time such money 

wu on dep<fsit in the Settlement Account and the Escrow Account. 

shall bcpaid ftom the Escrow AccolUlf; to pay~e claims of eaoJi 

seltliugpJBintiff 

e. Fifteell MiDionDoIJars ($15.000,000.00). plns auyinterest accrued on 

such amOlml durlngthe time Sllch:moneywas on ~in theSett1ement 

Accotmt and tlaeBscrow AccOun~ shall be paid directly to pJaintifiS· 

couoseJ. such amount being assessed as costs in the above referenced 

matter. 

t: One Hundred.and Fifty Million Dollars ($150.000.000.00). plus any 

interest accrued on sucll amount during the time such money was on 

deposit in the Settlement.Account and the Escrow Account. shaD be paid 

directly from the Escrow Acco~ to pIaintiffS" counsel and to a:fund oY 

fimds ~Jished by ptamtiflS· counsel fonelocation(property adjustment 

payments to plainliflS as fOllows: 

i. Sixty Million Dollars ($60,000,000.001 plus any in~ accrued 
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on such amount duiin~thc time sneh money was on deposit in the 

SeftIement AccolDlt and the Escrow .Account. shaJl be paid to 

plaintiffs· collDsel:fur attomejS" fees; 

ii. The remainingN"m.ety Million Dollars ($90,OOO.OOlUfO). plus any 

interest accrued on snch atnount during the time such moneywas 

on deposit in tbc Settlement Aecount and theEsciOw ~t .. 

siian be paid to a Re1ocatioDlProperty Adjustment Fund kcoUilt 

or.Accounts designated byplaintif'&· counsel forpa}'JJlelltS'forthe 

bene.fit"ofthe approximately no pJaintiffproperty OWDezs and 

ofb.erplaintiff'1'esidents for propeIf;yxeIocationladjustment. The 

ReJocation/.P.toPe .A4j~tFund shall be usedfor1he 

paymentofmoniesfOrthcbencfitof"plaintiffpropedyowners 

and/or plaintiffresidems in accordancewith a matrix to be 

developed by plllin1ifT.s" counsel in their sole discretion. Such 

:matrix wiD consider S\!Ch fuctoIs as. among other tbings.jury 

ve.tdicts, proximity to the Anniston facility and drainage pathways 

orwate.tways. including Snow Creek and ChoecoJocco Cree~ 

~g~JhlrmarketvaIueofproperty.sizeofpxopedy2 

and 1II>e ofproperly. 

g. Thirty·Five Million DoDars (S35.000.000.~01 plus any iDtetest acmued on 

such amount tlurlng tbetime suchmoney was on deposit in the Sctt1cnlent" 

Account and the EScrow Account. shaD be paid directly from the Escrow 
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Account to plaintifts> co~ and to a colporation, foundatimr, trust or 

other approprlate entity designated byplaintiflS' couusel as fonows: 

i. Fourteen Million DoDars ($14.000~OOO.OO). plus any interest 

!lCCl'Ued on such 81l1Ount dmfngthetime ~ maneywas o~ 

deposit in the Sett1ementAccoUilt and the &ctow Account;. shall 

be paid to plaindffSt co1;UlSCI for attomeys' fees; 

ii. " Tweb1y-Onc"MilliOil DoUaIS ($21,000,000.00). plus any intereSt 

attmJed on such 81l1cnmt dutiftg the time such moneywas on 

deposit in the SeU1ement Account and fheEserow .Account;. sbldl 

be used by the corporation. fuundation, trostor oilier apprOpriate 

entity fur the following general purposeS. and the COJpOration, 

foundation. tIUst o:r other entity will1m.v8 the autJmrily to expend 

:funds for such pwposes, but win not be required to periOnn every 

such purpose: 

{l} To provide primaIy health care and/or to assist in gammg 

access to primary health ClIIC and other-health care services 

(inc1uding butnot limited to lab. denfal. o~prenatal 

care. tadioJo&y, casc~e:nt. phanoscy, preventive . 

medicine. holistic mectieine and other health care programs) 

by making grants orpaymeDts fur the actual benefit of 

peJ:5ODS meelin~ the criteria of the COlpOIation. foundation, 
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trust or other entity; 

~) TO'provide educational grants> scholaxships or loans to 

persODS meeting tile criterlaofthe coXPO~ foundation, 

trust or other entity forpurposes including but not limited 
. 

to those desCribed in S"Ubparagraph (5) belo-r, 

(3) Toprovidehealthedu~ and fnstmc;tion to orol). bebalf 

~rpe.rsons.meeting the criteria o.fthe cm:poI1ltion, 

:fOundatiOn. trust or other entity. 

(4) To provide S\lcll other progr.un~ orpayme:nls Je1aIiDg to-

. h~ education andcommunitywe1&re that wo11ld 

benefit such persons J:ileeting the criteria of the COlporatlon.' 

fOllDdatiOn, trust or ofhereniity; and 

(5) To aeate an educational1rust fund to endow Sc1lolarslDps. 

grauts or loans forp1UpOses fucluding but not limited to ~ 

evaluation o:fand development ofpersonal education plans, . 

pre-kindergarten program. paIticipation,. after.school 

progmm participatioo. tutoring. participationm temediaI 

~~~~~~~tpro~co~~ 

tJ:ainingpro~ SAT/ACf or other examination 

preparation programs. and partici~on in tec:IJ.niOO 

training. vocational, GED. college or adult educational 
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h. The annual payments of Two MiDion.Five Hundred ~ Dollats 

ts2:S00.000.00) shall be paid directly fiom theJDleresWd p~ to 

plaintffii;. counsel and 10 the cotPoxa~ fuundati~ trust or other 

appropriate entity designated by plaintiffs· counset pmsuant to paragraph 

3.g. as follows: 

i. One Million DoDan; ($i.OO'o.ooo.OO) sba1l be paid to pJaintiliSt 

"connsel for attomcys' .fees; 

n. Oae Mi1Iion Five Hundred 'Thousand Dollats (Sl,500.000.~) shall 

be paid to thcCOIpOrati~ foun~cm,. trust orotberapplOP~ 

entity established or seteeted in acccxdance wi1h paragtaph 3.g. " 

~f forthe purposes outlined in paragIaph 3.g. hereof 

4: Wilhin seven (7) days oftbe signing oftbis Sctt1ement Agreement. plaio:tifiS~ 

counsel shall deliver to the Court and (0 the Interested Parties a list ("PJainliffList") of the 

Dames ~f all plaintiffs .. with a.desigpalion ofwbich plaintiffil are minors, who are snbjeclto the 

Release provisions or Court appIOvaI offhe cJaUus ofminoIs under this Settlement Agreement. 

The PJaintiffUst sballoot include (a) p1aiDti:fiS who died more than two years prlot to fbc.cIam 

oftbisSettJement~entandforwhomSuggestiODSofDeathha~beenon.fileforatlcas;t 

six mODlhs and for whom there has been DO substitution"aspJaintiff; or (b) plaiotiffs who. prior 10 

and incbldingAugust 31,2003. have moved to Withdraw fi:om the actions uicluded within this 

Settlement Agreement. Within seven days of deJiveIY oflht;: PJaiotilfList, "the Interested Parties 
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shall deliver to plaiDtiffif coUnsel a list of any addili~DS or changes 10 fhePlaintiffList they may 

propose based in goodfaitb on theirrecords. AnydisputB as to fhePlaintiffList shall be 

res~lved bythe.c0wt. 

S. At the end of the Release Period, plaintiffS" COtiDSeI shall deJh1er to the-Court and 

rue Interested Patties a Jist ofalladult pJaintiffS. ifany. whohavenotsigned theirrespeClive 

Releases ("Unsigned PlaintiffS,,) and all minorplainliBS who have not had then-cJaims included 

within and Il!Solved tlirougb the Court approval pro-cess ("Unresolved Minor plainlift&,,). and the 

fOlIowingprovisioDS shall apply. 

a. ·Iffewe.rthanaltoftheadnltplaiotiflShavcsignedRe1easesandloriewer 

than all of the minor plaintiifs havehad their claims incIudc:d within and 

resolved tlJrough court approval offhe settlement oltho:minots' c1aimi 

the amounts to be disfributed pursuant to ~h 3 hereofsltall he 

redm:edby: 

i. any payments that wollld otherwise be made to !he Uilsigned 

PlaintifJS and the Unresolved :Minor PJainfiffs, if any. represelIting 

1hc net settlement proceeds fiom "the fimd estabJished in paragraph 

3.d.; 

. ii. anypaymentsor grants thatwouIdotherwjse be made to or forthe 

benefit of the Unsigned PlaiDtiIJ3, if'any. :&om the Property 

ReIocaOOnlAdju'Stment Fund established tmderparagrapb 3.£; 

iii. any payments or grants that would otherwise be made to or for the 
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benefit of the Unsigned plaintiffs and the Unresolved.Minor 

- -
Plaintiff!!. if any.:from the funds descn"bed in. paragrapb$ 3_g. and 

h. 

b. Jftlm adult p1aintif1S who ha'\tC signed Releases and the minor plaintiffs 

oovered by the c~ approVlil oltho minors" settlement total fewer tIlan 

9']OA ofthepJaiufiffS on the PJafufiffList. theD the Intclested Patties. at 

theirsolcdi.scretionaDd~ection.may>dnxingtheperlod tbirtyvone (31) to - -

sixty (60) days a:fterthe end of1heRdease Period except as provided in 

.- paragraph c.iii. below, give written notice to plaintiffs" <:ounsel that this 

Settlement Agreement is null and void. If the Interested Parties give such 

written notice,plaintifiS' colJOScl shall have sixty (60) days to xelum any 

and an monies provided for herennder to theInten:sted Parties. In that 

event. the plaintiffS reserve their right to file a molion with the Court 

:requesting that the jury 1rial in tbeAbematby case be resumed. front the 

pOint at wbich it was stayed. J£the InterilSted Parties do not give su~h 

wiiuen notice. p1aintifiS' counsel sball distribute the fimds in 1heEsczow 

Account. set:forth in this Sett1ementAgJeement. 

Co Notwi1hstmcUng paragraphs 5.a. and S.b. hereof; if the Court dismisses the 

claims oribe UnsigQedPlaintifis and ~ Unresolved Minor PJaintiffS. if 

any. withptejudi~no Jater'lban1birty(3O) days after the end of the 

Release Period, then: 
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.. 

i. iffho claims I)f an Unsigned Plair:rti:ffS and the UDierolved Min.ot" 

PlaintiffS are dismissed with pn:jDdice andilo notice ofapPeai 

:from snch dismissal is filed within forty-two (42) days ("Appeal 

Period") of such .dismissal, this Settlemenl~een:ient sbal1 n:maio 

in:1bll furce and effect and tOm sba1l he no reduction. in the 

~provided:fOr ill paragJ3ph3 hcreo~ 

n. withrespect to Unsigned plaintiffi; or Umesolved Minor PJaiDtjffS, 

if any. who.file snch nonees of appeal within their respective 

.Appeal Periods and Unsigned Plainl.ifiS and UnresolVed Minor 

PlaintiffS, if any" whose clai:Jns arenot so dismissed. the reduction 

ptrivided fur in S.a. shall remain in effect. withrespec;t to the 

amounts payable to such UDSigned Plaintiflk or Umesolved Minor 

iii. if the ~ of Unsigned plaintiflS ot Unresolved Minor 

PJaintim. if any. who DIe such notices of appeal within their 

~ Appeal'Periodsp)os the numberofUnsigned PlaintiffS 

and Unresolved Minor p~ ifany~ whose claims are not so 

dismissed amOWlt to:more than 3"/0 ofdle plaintiffS on thcpJaiotiff 
. - . 

List. then the Jnterested Parties sha1I main Ihc:irrigbt to cancel this 

Settlement Agreement under paragraph S.b. hereofbywrltteo 

noticedming tO~period thirty (30) days aftertbe end of the last 

respective Appeal Period. 
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6. No payments may be m-ade.to O(forthe benefit of anyminorplaintiflS :from any .. 
oftbcsepatatc1ya:vaiJab1efundsestabJishedunderpamgraph3hereofnntiltheComtapproves 

the settlement of the minOIS" claims. No payments may be madc to minOI$;fto.m. the Pro~ 

ReJo~Acljustment Fund. 

7. Within sixty (60) days ~ertheend ofthcRelcasc Period (or. ifclaims of 

tJnsignedPIaintiffs or 'Umesolyed Minor PlaintiffS aredismissc:d under paragraph S..c. hereof; . 

within sixf,y (60) days of tho end of the Appeal Period). p.laiJil;ifiS~ COlIIISel slJaD. retum to the 

Interested P.arties :from the Escrow ACCOllDt the amounts,. ifany. by which the amoUldsto be 

disI:olmted pw:suant to paragraph 3 are zeduced lUIder the terms hereof on acCOllDt o/Unsigned 

Plaintiffs and l1nresolved Minor PlnintiftS. Within thirty (30) days afterthe end of1h"e Release 

Period. plaintiffs' ~ slIa1l also provide thefollowing reports to the1nterestedPaitieS: 

a. a report fur each such UDsItnedPlainfiff or UnresolvedMinor Plaintiff'of 

the amounts calculated forpay.ments and/or gr.mts to or for the beDefit of 

.. 1bat PlainlifffOr the pUrposes ofpamgrapbs S.a.i., it and iii; and 

b. witq respect to each Unsigned Plafutiffor Unresolved Minnr PJaintift if 

any~ who~ despite pJaintiflil' Q)tmsel's good faith efforts, cannot be 

located,. a report of the good Wfh e.£lOrts to locate such plaintifE 

8. Any disp~e reganling the amoUIJtofthcmcmi~ ifany. to beretumed to the 

Interested Patties pursuant to paragrapbs 5 and 7 a'bovesball be xeteJred to Resolutions LLC for 

JeSOlutioo, and the decision ofResolu~ ILC shall be binding upon the parties to this 

Settlement Agreement. 
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9. Plaintiffi: acknowledge that the remediaCion obligations .ofthe Interested :Parnes 

and theobligati0D3; ifany. of their affiliates and othc%pcrsons or entities designated inExlu"bitB 

as ".R.e1eased Partiei' are governed by the Revised Pattial Consent Deuee entered August 4, 

2003. Upon delivery of theRe leases :timn the aduh plaintiftS pursuant to paragraph 3.c. .hereot 
- -

. plai:ntiffS agree to withdraw as amici ~ in the matter styled tTnited States of America"v • 

• Pharm.qa Comoration et aL Civil Action No. 02-e:0749-E. and to fo~ any rigbtto appeal 

any decision of the United States Disbict Court regatding the :Revised Partial Consent Decree. 

10. n is specifica1ly aclawwledged and agreed -chat the agreenil:D.ts and obligations of 

thbInteresied Parties nD.derthis Settlement Agteeu1ent are conditioned upon the (lODClittent 

execution of the Global Settlement Agreement and the c:x.ecution ofthc Tolbert Settlement 

Agreement and entry of the Otderand Judgment in Tolbert. 

11. Upon. delive.ry oftbeReleases from the adult plaintif& pursnaut to paJagraph 3.c. 

hereo( and the Court's approval of the mUroxs' settlement, the plaintitlS and the Interested 

Parties shaIljoinfly file motions for dismissal with prejudice. alongVnth proposed ord~ to 

effectuate the disniissaJ. orall releasbd claims in the cases refurenced in the.first paragraph offhe 

preamble 10 this 8ett1ement Agreement other than United States v. Pharmacia Cotporation. et at. 

The cIders-in "the sfatecourt cases shall providothat the HODbrab1e R. Joel Lair~ rr~ Calhoun 

Colllll¥ Circuit Comt, retains continuingjwj~on in those cases for tbepmpose ofenfon:in~ 

this Settlement Agreement. 

12- The.parties make no represen1ations orwaminties of any kind to eaCh other 

except as specifically set out in the Global Settlement Agreement and Ibis 8ettIamentAgreenlent 
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aiuton tberecord before the Honorable U. w. CJetnonandth~HonombleR.loeltaird, Jr. on 

August 20. 2003. 

13. The Global Settlement.Agreement and this Settlement A~ent and the 

aUaCb.edExhibits sttpeISede all prior~ negotianOlJS and agreements between the 

parties with respect to the settlement of the litigation. The Global Settlement Agreement" this 

Settlement Agreement and the attached Exhibits. and the xepn:sentations made on the recl>Id on 

Allgust2~ :l003, before iheHonorable U. W. Clemon and theH~leR:. Joel Laitd. .Tr. 

contain the Sole and entire agreement between the parlieswitb respect to the s~ement of the 

plaintiflS' claims.. 

14. This SettIementAgreement shall not be modified or amended except by an . 

insf.n.Jroent in wriring signed by or on behalf ofthc parties hereto and approved bytbe Court. No 

such modification or amen.dment slJaU :qxodify or amend any Release without the written constmt 

oithe affected released party or pames.. 

IS. It is undmrtood and agreed bypJaintifiS fhat the GJobal Settlement.Agreement 

and this Settlement Agreement are a completezesolulion. settlement and compromise of disputed 

~ and neither the Global Sett1ementAgreement. this Settlement.Agreement. the 

considera.ti~ nor any diseussioDS:regarding the Global Settlement Agreement and this 

SettlernentAgreement shaD constitute an ~ ofJiability or wrongdoing on the part of the 

Released Parties. It is expresslyacbowledg&! Ly pJaintifIS tbatthe .Released Parties dc:nyany 

liability or wrongdoing whatsoever. . 

16. The parties agree ~ upon payment to or on bebaIfofthepJainliflS of the 
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amounts (as tbey may be a,djusted) set furth in pazagraph 3d. through g. hereof and tlie agreement 

to pay the amounts set forth in paragraph 3.h. hereof; any liability for punitive damages or 

penalties against Pbannacia CorporaIion. Solutia me.. MOD$llU1o CompanY. or anyofthe 

1leIeased Patties relating to the~ use. releaseordisposalofpolycbIorlnated 

" "bipheny1s at or Jiom theAnniston plant or Anniston property owned or controlled by the 

Released Parties is f.lXtingnished and that an assesSment ofpnoitive damages or penalties against 

Pham!acia Cmporation, Sofutia 1nc... Monsanto Company. or any ofibe Released Parties :relating 

to the JiumuiiI.cture. use, release or disposal ofpolycblorinated biphenyls ator nom thcAmliston 

plant or ~n property owned orcontroDed by1heReJeased Particswould not bewammted. 

17. The Global "SeUlemem Agreement and this Settlement Agreement sbaJ1 be 

govemed by. construed. inieIpreted and eofon:ed in accoldance with the Jaws of the State of 

.Alabama. 

18. P.lain1ifiS. by and tbrIlugh their counsel OfleCOrd, xepresent and warrant that 

plaintiffS' counsel have express authority to entec into the Global Settlement Agreemcot and this 

Settlement Agreement.. The Interested pames. by and 1brough theirwdecsigned counsel. 

represent and waxr.ant that their llIldeISigned cotmSel hav-e express authoril;y. pmsumt to their 

respective Articles ofIncorporatio.n, By~Laws. Boant ofDirectms' resolutions" Of other 

govemmg COIpOIatepoticy orprocednre, to enter mto the Global S~ent AgteImcmt and ffiis 

Settlement Agteement on behalf oftbc Interested Parties.. 

19. The G!obal SeltlementAgreemem ~ Ibis SettlementAgreement shall apply to. 

be b~g upo~ and inure to the benefit ofall ortha plaintiffS and the ReJeased Parties as wen 
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as theirteSpeCtive heiIX.legal n:pn:sentati",~ successots in interest and assigns.. -Nothing in this 

Settlemc:ni Agteement shall provide auyrlf)tts1o~ or be e'!lfurceabte by~ any pemm or entity 

other than the plaintiffS and tho Released Patties. 

20. 'l'he parties to this Settlement.Agretmeat and ~ C'Ol1;IlSeI shall use best effortS to 

effectuate the terms and pmposes of this SettlemeDtAgreement 

- -
21. All notices orofher commnnications to any party to this S~ement Agrlrement 

slmll bem writing (and ~ include facsimile or si:.iniJar writing) ~ shaD be given. to the 

Jespeetive parties hereto at the fbllowing addresses. PJaintiftS· co1lllSel and tbc lnterested Parties 

1Xiaycbangethename.andaddress()Ithe~on(s)designatedtoreceWeJioticeonbehalfoIsncb 

party bynotice given as provided in tis paragraph. 

~: 

Donald W. Stewart. Esq. 
1131 Lelghkm AveJI.Oe 
P. O.Box 2274 
Anoislon. Ala"bama 36202 
Facsimile: (256) 231..()713 

Dauiel R.l3enson. Esq. 
Kasowitz. Benson. TOJIe$ &Fxiedman I.J.J! 
1633 Broadway 
New York, New York 10019 
Facsimile: (212) 5()6.1800 

InterestedParlies: 

William s. Cox. m. Esq. 
:Lightfoot,. Franklin & White. LL.c. 
The ClarlcBniJding 
400 20'«> Street North 
Bh:mingham. AL 35203-3200 
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22. AIlobligationsoftheInterestedParliespursuantto!his8eitlement~ent 

(including. butnot limited to, all paymeut obJigations) are intended to 1Je,. and sbaJl ~joint 

3lid seve.mJ. 

23. Except as otherwise provided in the Global Settlement Agreement or this 

Settlement Agreem~ all parties shall bea.rJheir own expenses ofIiti8lltio.n and attomeys' fees 

which have arlsen or will arise in conneclion with the Ii1igation iefcreoced in tbo preaiDblc to this 

Sett1ement.Agn:e.ment. the Global Sett1emeut.A.greemem. this SettIeme:ntAgreemenf, or any 

other matters ordoeumeu1S related thereto. 

24. 'Ibis SettiementAgreeme:nl maybe executed in anymunberofcounteIp~ each 

of which sbtdlbe deemed to be an original and an of which together shall oomprlsc a single • 

• 2003 

.2003 

Dated: 't'f /q .. .2003 

Dated: tr If .2003 
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PDzcrb 
235Eaot42Strect (235'IlVS~ 
NarT<>r\.MI8017 
'llo12ll! m 092Z.F_212B851D31t 
:EaWI:n1>ezt.maJ1~~ 

.. fill; 

-" 

.i 

lcfrQuimt. General Counsel 
Solutia.I¥tc-
SIS Maryville CeaIRr Drive 
St. Louis.Mi$souri 63141 

DearMr. Quhm: 

PJizer'pvpOSCiS to undCl'lalm a 3I:rics ofprograDis an~ initiatives to ad&:Ims the 1Hfa1th and wciJ.bcmg of 
lov.a.incomcft:Sic1cnts ofCalhom County 88 wc11 as those in Dimri'oglwn and nearby COD:UDflDit!cs. 1'hc 
spcciiic plOJJOSIIIs are: 

I. pJizcrwoulc1 fuI:iIDdc the umversit¥of.Abl1ama alBinnillgbamBospital ("UAB-Hospital,,) in ~ 
Pfazer Bospiml P.adacl$hfpprogram. "J'hjsprogram provides Pfize:r1lll:dicinesto UDiJ:isurcd.low. 
iDcoJnI:palimts,at1arp public awl IIOb)X"OfitlloBpilallitbatscrw: dispropo.diouafl<.mmibeIs of 
suebjaticul& ~eati=ted4O"" ofpaiCllts DC UAB Bospital1ackpe&mptiOJl coym.ge; asa 
result, these uuiuSIIR'fdpUieafs eitherpay' ollt-of-pocketibrlhcirpiacriptioDs. or the UAB 

• ~(aucJ.iDtum.thcc:oumyorSlate)'bcamthecostorpro\li!BngthemecHcihe. 'Ihroughthc 
emoJJmcat oCtile U.ABlI~fn 1he P.&.t:r ROSpitaI PartnasJDpPl:rJsrau?, Pfizea-wtmIdpl'O~de 
its mcdicmcs for1h:c to thclJospflal forpdfcots wllomeetdcfiucd diga'bitity ~ '.l1ais-would 
iDcluae~ ~s Jeadingmedicines tbat1R:atconditious tballIe patiicuJa:dypn:v.a1eDt 
amongpoorpati_-~h88_highbloodp.resslllC(NomISC).hfgh_Jcsterot(LipjJor).diabctes 
(Glucotro] XL). amldqm:$sioD (2hloft). Baseclupou pn:limiJJary demopplJiC :infomIation, we 
~ the annuahaJuo ottis program to tbt hospital in terms ofmcdicine.s to be between 
$800.000 aDd $1 million. - - - .' 
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THIS SERVICES AGREEMENT (this "Agreement"), dated as of , 2007, is 
executed by and between SOLUTIA INC., a Delaware corporation (together with its successors 
and pennitted assigns, "Solutia"), and SFC LLC, a Delaware limited liability company (together 
with its successors and pennitted assigns, the "Funding Co"). 

WHEREAS, pursuant to a Settlement Agreement, dated as of August ..J 2007, among 
Solutia, Monsanto Company a Delaware corporation (together with its successors and permitted 
assigns, "Monsanto") and Funding Co (the "Monsanto Settlement Agreement"), Solutia 
undertakes to deposit certain funds with Funding Co and Funding Co agrees to maintain and 
disburse those funds, all in accordance with the terms and provisions of the Monsanto Settlement 
Agreement; and 

WHEREAS, the Monsanto Settlement Agreement contemplates the provision of certain 
services by Solutia to Funding Co pursuant to the tenns of a Services Agreement. 

NOW THEREFORE, in consideration of the mutual benefits and obligations of the 
parties hereunder, Solutia and Funding Co hereby agree as follows: 

ARTICLE I 
DEFINITIONS 

Section 1.1Definitions. For all purposes of this Agreement, capitalized terms used herein 
but not otherwise defined herein shall have the meanings ascribed thereto in the Monsanto 
Settlement Agreement. 

ARTICLE II 
ENGAGEMENT OF SOLUTIA 

Section 2. 1 Duties of Funding Co. On the tenns and subject to the conditions set forth 
herein, Funding Co hereby engages Solutia, and Solutia hereby accepts such engagement, to 
perform and manage the following services, in each case to the extent such services are required 
by Funding Co on its own account or by Solutia in order to fulfill its obligations under the 
Monsanto Settlement Agreement: 

(a) prepare financial statements as required by the Funding Co LLC 
Agreement {as hereinafter defined} and file, or cause to be filed, necessary or appropriate tax, 
securities and regulatory filings with federal, state and local authorities under applicable statutes; 

(b) provide clerical, bookkeeping, office and contract administration and 
accounting services necessary or appropriate for Funding Co, including maintenance of general 
accounts and accounting records of Funding Co; 

(c) provide legal and regulatory compliance functions as may be 
necessary and appropriate; and 



Monsanto Company 104(e) Response

Monsanto 1H000209

(d) perfonn such other administrative acts which are necessary or 
appropriate to allow Funding Co to carry out its obligations under the Monsanto Settlement 
Agreement. 

Notwithstanding the foregoing, Solutia shall not except in its capacity as the Sole Member (as 
defined in the Funding Co LLC Agreement (as hereinafter defined», have the power or authority 
to (i) execute, file or deliver any document, agreement or instrument in the name of the Funding 
Co; (ii) initiate or compromise any claim or lawsuit in the name of Funding Co; or (iii) otherwise 
take any action inconsistent with the Monsanto Settlement Agreement and Funding Co Limited 
Liability Company Agreement ("Funding Co LLC Agreement"). 

Section 2.2Duties of Funding Co. 

(a) Infonnation. Funding Co recognizes that the accuracy and 
completeness of the functions perfonned by Solutia hereunder is dependent upon the accuracy 
and completeness of the information obtained by Solutia from Funding Co and, to the extent 
applicable, Monsanto; and, therefore, Solutia shall not be responsible for any inaccuracy in the 
information as obtained, or for any inaccuracy in the functions performed by Solutia hereunder 
that may result from any such inaccuracy. 

(b) Further Assurances. Funding Co shall take such actions as are 
reasonably necessary to assist Solutia by preparing and supplying Solutia with such information 
as Solutia may from time to time reasonably request in connection with the performance of its 
obligations hereunder. 

Section 2.3Reimbursement and Fees. 

(a) Amounts payable by Funding Co to Solutia pursuant to this 
Agreement, which shall consist of an allocation of Solutia's general and administrative costs 
related to the services provided to Funding Co plus reasonable, documented out of pocked 
expenses, shall not be subject to deduction or set-off of any kind for any reason without the prior 
written consent of Solutia. Solutia agrees to submit, upon request, to Funding Co, reports that 
detail the manner in which invoices are prepared by Solutia and that support, in reasonable 
detail, any invoice including, without limitation, a detailed explanation as to the calculation of 
the amount of the invoice and the underlying costs. 

(b) Funding Co or an accountant appointed by Funding Co shall have the 
right to inspect and review the Solutia's books, records and work papers for the purposes of 
verifying the amount of any invoice and the calculation thereof. 

Section 2.4 Solutia Indemnification. 

(a) Solutia shall indemnifY and hold Funding Co and its affiliates, 
directors, officers, members, affiliates, advisors or representatives (excluding Solutia) ("Funding 
Co Indemnitees") harmless from and against any and all liabilities, obligations, losses, damages, 
payments, costs or expenses of any kind whatsoever that may be imposed on, incurred by or 
asserted against Funding Co as a result of or arising from (i) any act or omission on the part of 

3 
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Solutia constituting negligence, fraud or willful misconduct in perfonning its obligations under 
this Agreement, (ii) the breach by Solutia of any representation or warranty under this 
Agreement or (iii) the failure of Solutia to perfonn its obligations under this Agreement. The 
indemnification provided for in this Section 2.4 shall survive the tennination of this Agreement. 

(b) Indemnification under this Section 2.4 shall include reasonable fees 
and expenses of external counsel and expenses of litigation. If Solutia has made any indemnity 
payments pursuant to this Section 2.4 and the Funding Co Indemnitee thereafter collects any of 

. such amounts from others, the Funding Co Indemnitee shall promptly repay such amounts 
collected to Solutia, without interest. 

ARTICLE III 
MISCELLANEOUS 

Section 3.1Rights Confined to Parties. Except with respect to the Funding Co 
Indemnitees (solely for the purposes of Section 2.4), nothing expressed or implied in this 
Agreement is intended or shall be construed to confer upon or to give to any Person, other than 
the parties hereto, any right, remedy or claim under or by reason of this Agreement and the 
terms, covenants, conditions, promises and agreements contained herein shall be for the sole and 
exclusive benefit of the parties hereto, and their respective successors and pennitted assigns. 

Section 3.2 Amendment or Waiver. No provision of this Agreement may be amended 
or waived without the written consent of each of the parties hereto. 

Section 3.3Binding Upon Assigns. Except as otherwise provided herein, this Agreement 
(including any amendments, modifications and waivers hereof properly adopted) shall only be 
assigned with the prior written consent of the other party. The provisions of this Agreement 
shall be binding upon and shall inure to the benefit of the parties hereto and their respective 
successors and pennitted assigns. Any party's transfer or assignment in violation of this Section 
3.3 shall be void as to the other party. 

Section 3.4Notices. All notices, requests, demands or other communications delivered to 
a Person under this Agreement shall be delivered as specified in Section 10.03 of the Monsanto 
Settlement Agreement. 

Section 3.5Governing Law: Submission to Jurisdiction. 

(a) THE PROVISIONS OF TillS AGREEMENT, AND ALL THE 
RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER, SHALL BE 
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAW OF THE 
STATE OF DELAWARE, WITHOUT GIVING EFFECT TO THE PRINCIPLES OF 
CONFLICTS OF LAW. 

(b) Each of the parties hereto hereby irrevocably agrees that any legal 
action, suit or proceeding brought by or against either of them with respect to any matter under 
or arising out of or in any way connected with this Agreement or any document delivered 
pursuant hereto or thereto or for recognition or enforcement of any judgment rendered in any 

4 
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such action, suit or proceeding may be brought in the courts of the State of Delaware or of the 
United States of America in the State of Delaware, and by execution and delivery of this 
Agreement, the parties hereto hereby irrevocably accept and submit to the non-exclusive 
jurisdiction of the aforesaid courts in person, generally and unconditionally, with respect to any 
such action, suit or proceeding for themselves and in respect of any of their property, assets and 
revenues. In addition, the parties hereto hereby irrevocably and unconditionally waive, to the 
:fullest extent pennitted by law, any objection which any of them may now or hereafter have to 
the laying of venue of any of the aforesaid actions, suits or proceedings brought in any such court 
arising out of or in connection with this Agreement or any other document delivered pursuant 
hereto or thereto, brought in any of the aforesaid courts, and hereby further irrevocably and 
unconditionally waive and agree, to the fullest extent permitted by law, not to plead or claim that 
any such action, suit or proceeding brought in any such court has been brought in an 
inconvenient forum. 

Section 3.6Tennination. Either party to this Agreement may terminate this Agreement 
upon thirty days' written notice to the other party, but only if (i) Funding Co has the ability to 
perform the services specified herein by itself or through an alternative arrangement with a third 
party and (ii) the consent of Monsanto has been obtained. 

Section 3.7Confidentiality. 

(a) Each party hereto shall keep confidential any information furnished or 
made available to it by the other party pur~uant to this Agreement unless such information is 
marked non-confidential; provided that nothing herein shall prevent any such party from 
disclosing such information (i) pursuant to the order of any court or administrative agency 
having jurisdiction over any such party in any pending legal or administrative proceedings or as 
otherwise required by law, in each case, as determined in the reasonable opinion of counsel, (ii) 
upon the request or demand of any legislative or regulatory authority having applicable 
jurisdiction over any such party, (iii) that is or becomes available to the public or that is or 
becomes available to any party other than as a result of a disclosure by any party prohibited by 
this Agreement, (iv) in connection with any litigation to which such party may be party, and (v) 
to the extent necessary in connection with the exercise of any remedy under this Agreement. 

(b) Both Solutia's and Funding Co's obligations under this Section 3.7 
shall survive the termination of this Agreement. 

Section 3.8 No Petition. Solutia shall not, prior to the date that is one year and one 
day after the final distribution from the accounts of Funding Co established under the Monsanto 
Settlement Agreement, acquiesce, petition or otherwise invoke the process of any Governmental 
Authority for the purpose of commencing or sustaining a case against Funding Co under any 
Insolvency Law or appointing a receiver, liquidator, assignee, trustee, custodian, sequestrator or 
other similar official of Funding Co or any substantial part of its property, or ordering the 
winding up or liquidation of the affairs of Funding Co. 

5 
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Section 3.9No Consequential Damages. In no event shall either party be liable to the 

other under this Agreement or in connection with services provided hereunder for any punitive, 
incidental, consequential or indirect damages in tort, contract or otherwise. 

Section 3.10 Relationship of Parties. 

(a) Nothing set forth herein shall constitute, or be construed as creating, 
an employment relationship, a partnership, a joint venture or any other kind of relationship or 
association between the parties. Except as expressly provided herein or in any other written 
agreement between the parties (including, without limitation, the Funding Co LLC Agreement), 
neither party has any authority, expressed or implied, to bind, or to incur liabilities on behalf or 
in the name of, the other party. 

(b) All services to be furnished by Solutia under this Agreement may be 
furnished by any officer or employee of Solutia or any other agent of or Person designated by 
Solutia and reasonably acceptable to Monsanto. No director, officer or employee of Solutia shall 
receive a salary or other compensation from Funding Co. Solutia shall devote such time in 
providing its services hereunder as is reasonably necessary to fully perform such services. 

Section 3.11 Execution in Countemarts; Severability. This Agreement may be 
executed by the parties hereto in separate counterparts, each of which when so executed shall be 
deemed to be an original and all of which when taken together shall constitute one and the same 
agreement. In case any provision in or obligation under this Agreement shall be invalid, illegal 
or unenforceable in any jurisdiction, the validity, legality and enforceability of the remaining 
provisions or obligations, or of such provision or obligation in any other jurisdiction, shall not in 
any way be affected or impaired thereby. 

Section 3.12 Entire Agreement. This Agreement constitutes the entire agreement 
between the parties hereto with respect to the subject matter hereof and shall constitute the entire 
agreement among the parties hereto with respect to the subject matter hereof, superseding all 
previous oral statements and other writings with respect thereto. 

6 
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.. 
IN WITNESS WHEREOF, the parties hereto have caused their names to be signed hereto 

by their respective officers thereunto duly authorized as of the day and year first above written. 

SOLUTIA INC. 

By: ___________ _ 

Name: 
Title: 

SFCLLC. 

By:, ___________ _ 

Name: 
Title: 
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EXHmITGl 

FORM OF 

SOLUTIA DEFERRED PAYMENT NOTE 

_____ -', 2007 

FOR VALUE RECEIVED, Solutia Inc., a Delaware corporation ("Payor"), 
hereby promises to pay to the order of Monsanto Company, a Delaware corporation (the 
"Company"), the aggregate Deferred Payments (as defined below) together with interest thereon 
in accordance with the provisions of this promissory note (this "Note"). This Note is issued in 
connection with the Settlement Agreement, dated as of August......> 2007 (as amended, restated or 
otherwise modified from time to time, the "Settlement Agreement"), between the Company, 
Payor and SFC LLC ("Funding Co"). All capitalized tenns used but not defined herein shall 
have the meanings ascribed to them in the Settlement Agreement. 

1. Principal and Interest. 

(a) Principal. The Company may endorse and attach a schedule to reflect the date 
and amount of each Deferred Payment Obligation paid by the Company pursuant 
to Section 3.04(e)(i) of the Settlement Agreement (each such payment, the 
"Deforred Payment") and the date and amount of each payment or prepayment of 
each Deferred Payment made by the Payor pursuant to this Note (and the 
aggregate amount of all such Deferred Payments shall constitute the principal 
amount owed hereunder); prOVided that the failure of the Company to make any 
such recordation (or any error in such recordation) shall not affect the obligations 
of Payor hereunder or under the Settlement Agreement. 

(b) Interest. Interest shall accrue on the unpaid amount of each Deferred Payment 
made by the Company pursuant to this Note on a daily basis at an annual interest 
rate of _% and shall compound annually. Interest shall be calculated on the 
basis of the actual number of days elapsed and a year of 365/6 days.! 

1 To be equal to the same rate that interest accrues on funds drawn on Solutia's then-existing secured revolving 
credit facility, plus 1.5% (assuming a LIBOR rate for each Deferred Payment made under the Note that is equal 
to the LIBOR rate for amounts drawn under the Payor's revolving credit facility having a maturity period that 
most closely corresponds to the repayment period of the applicable Deferred Payment). 

K&E 10954375.9 
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2. Payment of Note. 

(a) Mandatorv Renavrnents. Payor shall repay the principal amount of each Deferred 
Payment in four (4) equal installments commencing on the first (1st) anniversary 
of the last Business Day of the fiscal quarter of Payor in which such Deferred 
Payment was made by the Company. Interest shall be payable on the last 
Business Day of each of Payor's fiscal quarters. Interest payments on any 
Deferred Payment shall· commence on the last Business Day of the first fiscal 
quarter of Payor immediately following the fiscal quarter of Payor in which the 
applicable Deferred Payment was made by the Company. For the avoidance of 
doubt, during the period of time that Payor is repaying the principal amount of 
each Deferred Payment, interest shall continue to accrue on the then unpaid 
portion of the applicable Deferred Payment. 

(b) Optional Prepayments. Payor may at any time prepay, without premium or 
penalty, all or any portion of Payor's obligations under this Note. 

(c) Mechanics. All payments and prepayments of principal of and interest on this 
Note shall be made in lawful money of the United States of America by wire 
transfer of immediately available funds to an account designated by the Company. 
All such payments and prepayments shall be applied first to pay all accrued but 
unpaid interest and then to pay principal. 

3. Events of Default. 

(a) Definition. For the purposes of this Note, an Event of Default will be deemed to 
have occurred if: 

(i) Payor fails to pay when due any amount (whether interest, principal or 
other amount) then due and payable on this Note, and such failure 
continues for a period- of five (5) Business Days after the Company 
provides notice in a manner provided by Section 12 of such failure; 

(li) Payor fails to perform or observe any other material provision contained in 
this Note and such failure continues for a period offive (5) Business Days 
after the Company provides notice in a manner provided by Section 12 of 
such failure; 

(iii) An event of default with respect to any other indebtedness of Payor to the 
Company or its Affiliates occurs; or 

(iv) Payor makes an assignment for the benefit of creditors or admits in writing 
Payor's inability to pay Payor's debts generally as they become due; or an 
order, judgment or decree is entered adjudicating Payor bankrupt or 
insolvent; or any order for relief with respect to Payor is entered under the 
Bankruptcy Code; or Payor petitions or applies to any tribunal for the 
appointment of a custodian, trustee, receiver or liquidator, or commences 
any proceeding relating to Payor under any bankruptcy, reorganization, 

2 
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arrangement, insolvency, readjustment of debt, dissolution or liquidation 
law of any jurisdiction; or any such petition or application is filed, or any 
such proceeding is commenced, against Payor and either (A) Payor by any 
act indicates Payor's approval thereof, consents thereto or acquiesces 
therein or (B) such petition, application or proceeding is not dismissed 
within sixty days. 

(b) Consequences of Events of Default. 

(i) If an Event of Default (other than the types described in Section 3(a)(iv) 
hereof) occurs, the holder of this Note may declare, by written notice of 
default given to Payor, the entire outstanding principal amount of this 
Note, together with all accrued and unpaid interest thereon, immediately 
due and payable. 

(ii) If an Event of Default of the types described in Section 3(a)(iv) hereof 
occurs, then all of the outstanding principal amount of this Note, together 
with all accrued and unpaid interest thereon, shall automatically be 
immediately due and payable without any further action on the part of the 
holder of this Note. 

4. Guarantee. Payments of principal and interest with respect to this Note are guaranteed 
by the Subsidiary Guarantee, dated as of the date hereof, executed in favor of the 
Company by certain subsidiaries of Payor. 

5. Amendment and Waiver. The provisions of this Note may be amended only by prior 
written consent of Payor and the Company. Payor may take any action herein prohibited, 
or omit to perform any act herein required to be performed by Payor, only if Payor has 
obtained the prior written consent of the Company and the Company's consent with 
respect to one action or omission shall not be deemed to be a consent for any future 
action or omission. 

6. Rights 0/ the Company. The Company may take any action set forth in this Note without 
liability to Payor or any other person except to account for the property actually received 
by it, but the Company shall have no duty to exercise any of such rights, privileges or 
options and shall not be responsible for any failure to do so or delay in so doing. The 
obligations of Payor under this Note shall be absolute and unconditional under any and 
all circumstances and irrespective of any setoff, counterclaim or defense to payment 
which Payor may have or have had against the Company. 

7. Cancellation. After all obligations for the payment of money arising under this Note 
have been paid in full, this Note will be surrendered to Payor for cancellation. 

8. Costs 0/ Enforcement. Payor agrees to pay, and to indemnify, defend and hold harmless 
the Company and its directors, officers, employees and affiliates from, against and for 
any and all liabilities, obligations, claims, damages, actions, penalties, causes of action, 
losses, judgments, suits, costs, expenses and disbursements, including without limitation, 

3 
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reasonable attorneys' fees, incurred or arising in connection with the enforcement by the 
Company of its rights under this Note. 

9. Waiver of Presentment, Demand and Dishonor. 

(a) Payor hereby waives presentment for payment, protest, demand, notice of protest, 
notice of nonpayment and diligence with respect to this Note, and waives and 
renounces all rights to the benefits of any statute oflimitations or any moratorium, 
appraisement, exemption, or homestead now provided or that hereafter may be 
provided by any federal or applicable state statute, including but not limited to 
exemptions provided by or allowed under the Bankruptcy Code, both as to Payor 
and as to all of Payor's property, whether real or personal, against the enforcement 
and collection of the obligations evidenced by this Note and any and all 
extensions, renewals, and modifications hereof 

(b) No failure on the part of the Company to exercise any right or remedy hereunder 
with respect to Payor, whether before or after the occurrence of an Event of 
Default, shall constitute waiver of any such Event of Default or of any other 
Event of Default by the Company or the Company's rights or remedies with 
respect thereto. No failure to accelerate the debt of Payor evidenced hereby by 
reason of an Event of Default or indulgence granted from time to time shall be 
construed to be a waiver of the right to insist upon prompt payment thereafter, or 
shall be deemed to be a novation of this Note or a reinstatement of such debt 
evidenced hereby or a waiver of such right of acceleration or any other right, or be 
construed so as to preclude the exercise of any right the Company may have, 
whether by the laws of the jurisdiction governing this Note, by agreement or 
otherwise, and Payor hereby expressly waives the benefit of any statute or rule of 
law or equity that would produce a result contrary to or in conflict with the 
foregoing. 

10. Governing Law. This Note shall be governed by and construed in accordance with the 
laws of the State of Delaware (other than the laws regarding choice of laws and conflicts 
of laws) as to all matters, including matters of validity, construction, effect performance 
and remedies. 

11. Dispute Resolution. The procedures for discussion, negotiation and arbitration set forth 
in Article IX of the Settlement Agreement shall apply to all disputes, controversies or 
claims that may arise out of or relate to, or arise under or in connection with, this Note. 
Each of Payor and"the Company agrees that Article IX of the Settlement Agreement shall 
provide the sole and exclusive remedy in connection with any dispute, controversy or 
claim relating to any of the foregoing matters and irrevocably waives any right to 
commence any action or proceeding in or before any Governmental Authority, except as 
expressly provided in Article IX ofthe Settlement Agreement. 

12. Notice. All notices, requests, claims demands and other communications hereunder shall 
be given in accordance with the Settlement Agreement. 
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13. Integration. This Note, the Settlement Agreement and the documents referred to herein 
or therein or delivered pursuant hereto or thereto which form a part hereof or thereof 
contain the entire understanding of the parties with respect to the subject matter hereof 
and thereof. 

[END OF PAGE] 
[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, Payor has executed and delivered this Solutia 
Deferred Payment Note on the date first above written. 

SOLUTIA INC. 

By: ______________________ ___ 

Name: 
Title: 
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Schedule of Deferred Payments 

Deferred Date of the Amount of Date of 
Payment Deferred Repayment Repayment 

Payment 
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EXHIBITG2 
TO MONSANTO SETTLEMENT 

AGREEMENT 
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EXHIBITG2 

FORM OF 

SOLUTIA DEFERRED NRD NOTE 

_____ .....J. 2007 

FOR VALUE RECEIVED, Solutia Inc., a Delaware corporation ("Payor"), 
hereby promises to pay to the order of Monsanto Company. a Delaware corporation (the 
"Company"), the aggregate Deferred NRD Payments (as defined below) together with interest 
thereon in accordance with the provisions of this promissory note (this "Note"). lbis Note is 
issued in connection with the Settlement Agreement, dated as of August...:> 2007 (as amended, 
restated or otherwise modified from· time to time, the "Settlement Agreement"), between the 
Company, Payor and SFC LLC ("Funding COli). All capitalized terms used but not defined 
herein shall have the meanings ascribed to them in the Settlement Agreement. 

1. Principal and Interest. 

(a) Principal. The Company may endorse and attach a schedule to reflect the date 
and amount of each Deferred Payment Obligation paid by the Company pursuant 
to Section 3.04(e)(iii) of the Settlement Agreement (each such payment, the 
"Deferred NRD Payment") and the date and amount of each payment or 
prepayment of each Deferred NRD Payment made by the Payor pursuant to this 
Note (and the aggregate amount of all such Deferred NRD Payments shall 
constitute the principal amount owed hereunder); provided that the failure of the 
Company to make any such recordation (or any error in such recordation) shall 
not affect the obligations of Payor hereunder or under the Settlement Agreement. 

(b) Interest. Interest shall accrue on the unpaid amount of each Deferred NRD 
Payment made by the Company pursuant to this Note on a daily basis at an annual 
interest rate of_% and shall compound annually. Interest shall be calculated on 
the basis of the actual number of days elapsed and a year of 365/6 days. I 

2. Payment afNote. 

1 To be equal to the same rate that interest accrues on funds drawn on Solutia's then-existing secured revolving 
credit facility, plus 1.5% (assuming a LIBOR rate for each Deferred Payment made under the Note that is equal 
to the LIBOR rate for amounts drawn under the Payor's revolving credit facility having a maturity period that 
most closely corresponds to the repayment period of the applicable Deferred Payment). 
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(a) Mandatory Repayments. Payor shall repay the principal amount of each Deferred 
NRD Payment on December 31 of the year following the year in which such 
Deferred NRD Payment was made by the Company; provided, that if such 
repayments, when combined with the Solutia Payment or Solutia's portion of the 
Shared Payment for the fiscal year of Payor in which repayment under this Note is 
due, would exceed the Solutia Cap, Payor may defer such repayment to December 
31 of the following year; provided, further, that in no event shall any Deferred 
NRD Payment not be repaid within five (5) years. Interest shall be payable on the 
last Business Day of each of Payor's fiscal quarters. Interest payments on any 
Deferred NRD Payment shall commence on the last Business Day of the first 
fiscal quarter of Payor immediately following the fiscal quarter of Payor in which 
the applicable Deferred NRD Payment was made by the Company. For the 
avoidance of doubt, during the period of time that Payor is repaying the principal 
amount of each Deferred NRD Payment, interest shall continue to accrue on the 
then unpaid portion of the applicable Deferred NRD Payment. 

(b) Optional Prepayments. Payor may at any time prepay, without premium or 
penalty, all or any portion of Payor's obligations under this Note. 

(c) Mechanics. All payments and prepayments of principal of and interest on this 
Note shall be made in lawful money of the United States of America by wire 
transfer of immediately available funds to an account designated by the Company. 
All such payments and prepayments shall be applied first to pay all accrued but 
unpaid interest and then to pay principal. 

3. Events of Default. 

(a) Definition. For the purposes of this Note, an Event of Default will be deemed to 
have occurred if: 

(i) Payor fails to pay when due any amount (whether interest, principal or 
other amount) then due and payable on this Note, and such failure 
continues for a period of five (5) Business Days after the Company 
provides notice in a manner provided by Section 12 of such failure; 

(ii) Payor fails to perform or observe any other material provision contained in 
this Note and such failure continues for a period of five (5) Business Days 
after the Company provides notice in a manner provided by Section 12 of 
such failure; 

(iii) An event of default with respect to any other indebtedness of Payor to the 
Company or its Affiliates occurs; or 

(iv) Payor makes an assignment for the benefit of creditors or admits in writing 
Payor's inability to pay Payor's debts generally as they become due; or an 
order, judgment or decree is entered adjudicating Payor bankrupt or 
insolvent; or any order for relief with respect to Payor is entered under the 
Bankruptcy Code; or Payor petitions or applies to any tribunal for the 
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appointment of a custodian, trustee, receiver or liquidator, or commences 
any proceeding relating to Payor under any bankruptcy, reorganization, 
arrangement, insolvency, readjustment of debt, dissolution or liquidation 
law of any jurisdiction; or any such petition or application is filed, or any 
such proceeding is commenced, against Payor and either (A) Payor by any 
act indicates Payor's approval thereof, consents thereto or acquiesces 
therein or (B) such petition, application or proceeding is not dismissed 
within sixty days. 

(b) Consequences of Events of Default. 

(i) If an Event of Default (other than the types described in Section 3(a)(iv) 
hereof) occurs, the holder of this Note may declare, by notice of default 
given to Payor, the entire outstanding principal amount of this Note, 
together with all accrued and unpaid interest thereon, immediately due and 
payable. 

(ii) If an Event of Default of the types described in Section 3(a)(iv) hereof 
occurs, then all of the outstanding principal amount of this Note, together 
with all accrued and unpaid interest thereon, shall automatically be 
immediately due and payable without any further action on the part of the 
holder of this Note. 

4. Guarantee. Payments of principal and interest with respect to this Note are guaranteed 
by the Subsidiary Guarantee, dated as of the date hereof, executed in favor of the 
Company by certain subsidiaries of Payor. 

5. Amendment and Waiver. The provisions of this Note may be amended only by prior 
written consent of Payor and the Company. Payor may take any action herein prohibited, 
or omit to perfonn any act herein required to be perfonned by Payor, only if Payor has 
obtained the prior written consent of the Company and the Company's consent with 
respect to one action or omission shall not be deemed to be a consent for any future 
action or omission. 

6. Rights of the Company. The Company may take any action set forth in this Note without 
liability to Payor or any other person except to account for the property actually received 
by it, but the Company shall have no duty to exercise any of such rights, privileges or 
options and shall not be responsible for any failure to do so or delay in so doing. The 
obligations of Payor under this Note shall be absolute and unconditional under any and 
all circumstances and irrespective of any setoff, counterclaim or defense to payment 
which Payor may have or have had against the Company. 

7. Cancellation. After all obligations for the payment of money arising under this Note 
have been paid in full, this Note will be surrendered to Payor for cancellation. 

8. Costs of Enforcement. Payor agrees to pay, and to indemnify, defend and hold harmless 
the Company and its directors, officers, employees and affiliates from, against and for 
any and all liabilities, obligations, claims, damages, actions, penalties, causes of action, 
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losses, judgments, suits, costs, expenses and disbursements, including without limitation, 
reasonable attorneys' fees, incurred or arising in connection with the enforcement by the 
Company of its rights under this Note. 

9. Waiver of Presentment, Demand and Dishonor. 

(a) Payor hereby waives presentment for payment, protest, demand, notice of protest, 
notice of nonpayment and diligence with respect to this Note, and waives and 
renounces all rights to the benefits of any statute oflimitations or any moratorium, 
appraisement, exemption, or homestead now provided or that hereafter may be 
provided by any federal or applicable state statute, including but not limited to 
exemptions provided by or allowed under the Bankruptcy Code, both as to Payor 
and as to all of Payor's property, whether real or personal, against the enforcement 
and collection of the obligations evidenced by this Note and any and all 
extensions, renewals, and modifications hereof. 

(b) No failure on the part of the Company to exercise any right or remedy hereunder 
with respect to Payor, whether before or after the occurrence of an Event of 
Default, shall constitute waiver of any such Event of Default or of any other 
Event of Default by the Company or the Company's rights and remedies with 
respect thereto. No failure to accelerate the debt of Payor evidenced hereby by 
reason of an Event of Default or indulgence granted from time to time shall be 
construed to be a waiver of the right to insist upon prompt payment thereafter, or 
shall be deemed to be a novation of this Note or a reinstatement of such debt 
evidenced hereby or a ~aiver of such right of acceleration or any other right, or be 
construed so as to preclude the exercise of any right the Company may have, 
whether by the laws of the jurisdiction governing this Note, by agreement or 
otherwise, and Payor hereby expressly waives the benefit of any statute or rule of 
law or equity that would produce a result contrary to or in conflict with the 
foregoing. 

10. Governing Law. This Note shall be governed by and construed in accordance with the 
laws of the State of Delaware (other than the laws regarding choice of laws and conflicts 
of laws) as to all matters, including matters of validity, construction, effect performance 
and remedies. 

11. Dispute Resolution. The procedures for discussion, negotiation and arbitration set forth 
in Article IX of the Settlement Agreement shall apply to all disputes, controversies or 
claims that may arise out of or relate to, or arise under or in connection with, this Note. 
Each of Payor and the Company agrees that Article IX of the Settlement Agreement shall 
provide the sole and exclusive remedy in connection with any dispute, controversy or 
claim relating to any of the foregoing matters and irrevocably waives any right to 
commence any action or proceeding in or before any Governmental Authority, except as 
expressly provided in Article IX of the Settlement Agreement. 

12. Notice. All notices, requests, claims demands and other communications hereunder shall 
be given in accordance with the Settlement Agreement. 
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13. Integration. This Note, the Settlement Agreement and the. documents referred to herein 
or therein or delivered pursuant hereto or thereto which fonn a part hereof or thereof 
contain the entire understanding of the parties with respect to the subject matter hereof 
and thereof. 

[END OF PAGE] 
[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, Payor has executed and delivered this Solutia 
Deferred NRD Note on the date first above written. 

SOLUTIA INC. 

By: ______________________ __ 

Name: 
Title: 
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Schedule of Deferred NRD Payments 

Deferred NRD Date of the Amount of Date of 
Payment Deferred NRD Repayment Repayment 

Payment 
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EXHIBITH 

TO MONSANTO SETTLEMENT AGREEMENT 

HAS BEEN INTENTIONALLY REMOVED 
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EXHIBIT I 
TO MONSANTO SETTLEMENT 

AGREEMENT 
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EXHIBIT I 

FORM OF 

MONSANTO COMPANY AND SOLUTIA INC. 

ENVIRONMENTAL COMMITTEE CHARTER 
Purpose 

The Environmental Committee (the "Committee") is the Environmental Committee 
contemplated by that certain Settlement Agreement, dated as of August -' 2007 (the 
"Agreement") by and between Monsanto Company ("Monsanto"), Solutia Inc. ("Solutia") and 
SFC LLC ("Funding Co"). Unless otherwise defined herein, capitalized terms used herein shall 
have the meaning set forth in the Agreement. In the event of any inconsistency between the 
terms of this Charter and the terms of the Agreement, the Agreement shall prevail. Certain 
principles which shall guide and form the basis for the actions and decisions of the Committee 
are set forth in Exhibit A hereto (the "Principles"). 

Membership 

1. The Committee shall consist offive (5) members (each a "Member"), three (3) of whom 
shall be appointed by Monsanto (each a "Monsanto Representative") and two (2) of 
whom shall be appointed by Solutia (each a "Solutia Representative"). 

2. In the event that any Monsanto Representative shall cease for whatever reason to 
continue to be a Monsanto Representative, Monsanto shall have the sole right to appoint 
a new Monsanto Representative. In the event that any Solutia Representative shall cease 
for whatever reason to continue to be a Solutia Representative, Solutia shall have the sole 
right to appoint a new Solutia Representative. 

3. Only Monsanto shall have the right to remove a Monsanto Representative from serving 
as a Monsanto Representative and only Solutia shall have the right to remove a Solutia 
Representative from serving as a Solutia Representative. 

4. The Chairman of the Committee (the "Chairman") shall always be a Monsanto 
Representative selected by Monsanto. The Deputy Chairman of the Committee (the 
"Deputy Chairman") shall always be a Solutia Representative selected by Solutia. 

Meetings 

1. Meetings of the Committee shall be held no less frequently than quarterly. 

2. Meetings may be held in person or by telephone, so long as all Members participating in 
the meeting are able to communicate with and hear one another. Members shall be 
counted for quorum purposes whether participating in person or by telephone. 

3. Notices of meetings of the Committee, including the time and place of any proposed 
meeting, shaH be delivered to each Member by the Chairman or a Member designated by 
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.. 
the Chairman in writing by facsimile or electromcally by email not less than 10 days 
prior to the date of such proposed meeting, unless such notice is waived by each Member. 
Notice shall be transmitted to the last known facsimile number or email address ofthe 
Member as shown on the records of the Committee. Such notice as above provided shall 
be considered due, legal and valid notice to such Member. With respect to a meeting 
which has not been duly called or noticed pursuant to the foregoing provisions, all 
business transacted at such meeting shall be as valid as if such business had been 
transacted at a meeting duly called and noticed if: (i) all Members are present at the 
meeting and sign a written consent to the holding of such meeting; (ii) a majority of the 
Members are present at the meeting and those not present sign a waiver of notice of the 
meeting or a consent to the holding the meeting or an approval of the minutes thereof, 
whether prior to or after the holding of such meeting, which waiver, consent or approval 
shall be filed with the other records of the Committee; or (iii) all Members attend the 
meeting without notice and no Member protests prior to the meeting or at its 
commencement that notice was not duly given to them in accordance with the foregoing 
provisions. 

4. Except as otherwise provided in this Charter or in the Agreement: 

(a) A majority of the Members, including at least two Monsanto Representatives and 
one Solutia Representative, shall constitute a quorum for the transaction of 
business. If at any meeting of the Committee which has been duly called and 
noticed, there is not present at least two Monsanto Representatives and one 
Solutia Representative, such meeting shall be adjourned and reconvened on the 
second succeeding Business Day thereafter or such earlier or later Business Day 
as shall be consented to in writing by each Member. Notice of such adjournment 
and the rescheduled meeting date shall be given to each Member pursuant to the 
foregoing notice provisions. Any given meeting of the Committee shall be 
adjourned and rescheduled only once due to the absence of at least two Monsanto 
Representatives and one Solutia Representative. 

(b) The act of a majority of the Members present at any meeting at which there is a 
quorum shall be the act of the Committee. 

(c) Monsanto Representatives shall be allowed to give their proxies to other . 
Monsanto Representatives and Solutia Representatives shall be allowed to give 
their proxies to other Solutia Representatives. Monsanto Representatives shall be 
able to designate other Monsanto employees to act on their behalf at Committee 
meetings. Solutia Representatives shall be able to designate other Solutia 
employees to act on their behalf at Committee meetings. During periods when 
Monsanto is not in control of the Environmental Committee, such designees need 
not be Monsanto or Solutia employees. In any event, such designees shall have 
expertise regarding environmental issues of the type being addressed by the 
Committee. 

5. The Chairman shall be responsible for scheduling meetings of the Committee and 
providing the Committee with a written agenda for each meeting. The Chairman, or in 
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his absence the Deputy Chairman, shall preside at the meetings of the Committee. In the 
absence of both the Chairman and the Deputy Chairman, a majority of the Members of 
the Committee present at a meeting shall appoint a Member to preside at such meeting. 

6. Special meetings of the Committee for any purpose may be called at any time by any 
Member of the Committee. Notice of any special meeting shall be given to each Member 
pursuant to the foregoing notice provisions. 

7. Any action required or permitted to be taken by the Members may be taken without a 
meeting and will have the same force and effect as if taken by a vote of Members at a 
meeting properly called and noticed, if authorized by a writing signed individually or 
collectively by all, but not less than all, of the Members of the Committee. Such consent 
shall be filed with the records of the Committee. The records of the Committee shall be 
maintained by the Chairman. 

Power and Responsibility 

8. The Committee shall have only those powers and responsibilities expressly set forth in 
this Charter and/or in the Agreement, the exercise of which powers and responsibilities 
shall at all times be in accordance with the Principles. 

9. The Committee shall have the following powers and responsibilities: 

(a) The Committee shall approve the annual budget for Environmental Remediation 
at the Shared Sites (the "Budget"). 

(b) The Committee shall approve an arumal strategic plan for Enviromnental 
Remediation with respect to all Shared Sites ("Remediation Strategic Plan"). 

( c) The Budget and Remediation Strategic Plan shall be prepared by Solutia and 
submitted to the Committee (A) as to the initial Budget and Remediation Strategic 
Plan, no later than 60 days after the Effective Date, and (B) as to subsequent 
Budget and Remediation Strategic Plans, no later than 120 days prior to the 
beginning of each fiscal year of Solutia. Within 30 days after its receipt of the 
proposed Budget and Remediation Strategic Plan, the Committee shall either: 
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(i) NotifY Solutia in writing that it approves such Budget and/or Remediation 
Strategic Plan; or 

(ii) Provide to Solutia in writing proposed changes to such Budget and/or 
Remediation Strategic Plan which shall describe in reasonable detail the 
nature and amount (if applicable) of such changes and the reasons for such 
changes. 

(iii) In the event that the Committee proposes changes to the Budget and/or 
Remediation Strategic Plan, Solutia and the Committee shall negotiate in 
good faith to mutually agree upon such Budget and/or Remediation 
Strategic Plan no later than 60 days prior to the beginning of the 
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applicable fiscal year of Solutia or Monsanto, as applicable. If the 
Committee and Solutia are unable to agree upon the terms of the Budget 
and! or Remediation Strategic Plan on or before the 30th day prior to the 
beginning of the applicable fiscal year of Sol uti a or Monsanto, as 
applicable (or such later date until which Solutia and the Committee shall 
mutually agree to extend negotiations regarding such matters), the Budget 
andlor Remediation Strategic Plan, as applicable, shall be determined by a 
vote of the Committee. 

(iv) If, after approval of the annual Remediation Strategic Plan and Budget by 
the Environmental Committee, changes in Environmental Remediation of 
the Shared Sites are required by a Governmental Authority or desired by 
one of the Parties that would necessitate a change to the Remediation 
Strategic Plan andlor Budget, such changes shall be considered at either a 
special or regular meeting of the Committee and detennined by a vote of 
the Committee. 

(d) Neither Solutia nor Monsanto shall enter any agreement including, but not 
limited to, any policy of insurance regarding the Shared Sites, that in any way 
impairs the authority of the Committee under this Charter or the Agreement. 

10. Except as expressly set forth above or in the Agreement, Solutia shall have the authority 
to control and manage the day-to-day management of Environmental Remediation at the 
Shared Sites in accordance with the Budget and the Remediation Strategic Plan and 
subject to Section 3.04(d) of the Agreement. Monsanto shall designate a primary 
oversight remediation manager for each Shared Site who shall be kept apprised of the 
day-to-day operations, be advised of and have the opportunity to attend meetings with 
Government Authorities and other third parties regarding the Shared Sites and be copied 
on all communications with Government Authorities regarding the Shared Sites. 

11. Emergency Action. Solutia shall have the right to take any Emergency Action that it 
deems necessary. Solutia shall seek to obtain the prior approval of the Environmental 
Committee prior to taking any Emergency Action. If Solutia detennines that it is 
necessary to take any Emergency Action prior to obtaining the approval of the 
Environmental Committee, Solutia shall, as promptly as practicable thereafter, provide a 
written statement to each member of the Environmental Committee describing such 
Emergency Action, any amounts paid or incurred to date in connection with such 
Emergency Action and a good faith estimate of any additional amounts expected to be 
paid or incurred in connection therewith. Any Emergency Action shall be deemed 
completed upon the completion of such actions as are necessary to stabilize the 
circumstances giving rise to the Emergency Action and thereafter any further action by 
Solutia with respect to the situation, facts or circumstances giving rise to the Emergency 
Action shall be governed by the otherwise-applicable provisions hereof. 
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"Emergency Action" means any action with respect to a Shared Site that (a) is not 
provided for in, or contemplated by, the budget and/or strategic remediation plan, in 
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each case, approved by the Environmental Committee for the fiscal year of Solutia in 
which such action is to be taken, (b) requires action on a timetable that would not 
pennit Solutia to obtain the prior approval of the Environmental Committee, (c) is 
reasonably deemed by Solutia to be beneficial to the interests of the Parties, including 
any action to protect Persons from bodily injury or protect property or the 
environment from hann, and (d) is undertaken, as practicable under the 
circumstances, in reasonable consultation with Monsanto. 

Cost Recovery Subcommittee 

The Committee shall establish a subcommittee to manage Cost Recovery Cases which shall be 
known as the Cost Recovery Subcommittee. The Cost Recovery Subcommittee shall consist of 
two (2) members, one (1) of which shall be appointed by Monsanto and one (1) of which shall be 
appointed by Solutia. Members of the Cost Recovery Subcommittee shall have experience in 
both litigation and environmental remediation matters. The Cost Recovery Subcommittee shall 
manage the Cost Recovery Cases in accordance with the Joint ProsecutionlDefense Agreement 
and shall report to the Committee. Any disagreement among the members ofthe Cost Recovery 
Subcommittee as to the management of Cost Recovery Cases shall be resolved pursuant to the 
tenns of the Joint ProsecutionlDefense Agreement as amended or replaced from time to time by 
mutual agreement of the Parties. 

Members' Duty of Good Faith 

Each Member shall owe a duty of good faith to both Monsanto and Solutia to adhere to the 
Principles with respect to all matters coming before the Committee and all actions taken (and all 
decisions not to take action) by the Committee. 

Term 

This Charter and the Committee shall remain in existence and the Committee and shall continue 
to function in accordance with this Charter and the Agreement for so long as the Agreement 
remains in full force and effect; provided, however, that Monsanto and Solutia shall have the 
right to tenninate this Charter and the Committee by mutual written consent even though the 
Agreement shall remain in full force and effect. 

Miscellaneous 

12. The Committee shall review and assess the adequacy of this Charter and may propose 
changes to the Charter for the approval of Monsanto and Solutia. A change to this 
Charter shall be effective only if approved in writing by both Monsanto and Solutia. 

13. The Committee shall annually review its own perfonnance and Solutia's perfonnance in 
carrying out the day-to-day responsibilities consistent with the Budget and Remediation 
Strategic Plan .. 
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EXHIBIT A 

Principles 

The Environmental Committee, and Solutia and Monsanto with respect to their 
involvement with the Environmental Committee and, shall conduct themselves with respect to 
Environmental Liabilities so as to: 

1. Minimize the aggregate net present value of all Environmental Liability Costs with respect to 
Shared Sites. 

2. Manage Environmental Remediation without regard to which party bears the financial 
burden pursuant to the cost sharing mechanism set forth in Section 3.04( e) of the Agreement. 

3. Equally consider the interests of both Monsanto (including without limitation liabilities from 
Legacy Tort Claims) and SoIutia (including without limitation maintaining Solutia as a viable 
and financially sound entity), when preparing the Budget Remediation Strategic Plan and 
managing Environmental Remediation efforts. 

4. Subject to principle one above, pursue Environmental Remediation in a reasonably cost­
effective manner employing "in-situ" remedies and institutional controls where practicable. 

6 

K&E 10911068.7 



Monsanto Company 104(e) Response

Monsanto 1H000238

EXHIBITJ 
TO MONSANTO SETTLEMENT 

AGREEMENT 
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EXHIBITJ 

FORM OF 

SUBSIDIARY GUARANTEE 

SUBSIDIARY GUARANTEE, dated as of -,2007, made by [LIST SOLUTIA 
DEBTOR SUBSIDIARIES] (each a "Guarantor" and collectively, the "Guarantors"), in favor of 
MONSANTO COMPANY, a Delaware corporation, and its affiliates, directors, officers, 
employees, successors and assigns (collectively, the "Secured Partv"). 

W rIN E.s..s.EIH: 
WHEREAS, pursuant to the Settlement Agreement, dated as of August -.J 2007 (as 

amended, restated or otherwise modified from time to time, the "Settlement Agreement"), among 
Solutia Inc., a Delaware corporation ("Solutia"), Monsanto Company and SFC LLC, the Secured 
Party has agreed to pay amounts deferred by Solutia upon the tenns and subject to the conditions 
set forth therein; 

WHEREAS, Solutia will undertake certain indemnification obligations pursuant to 
Article V of the Settlement Agreement; 

WHEREAS, Solutia may defer certain payment obligations pursuant to Section 3.04(e) 
the Settlement Agreement and the Secured Party may make such payments; and 

WHEREAS, the Guarantors are direct or indirect wholly owned subsidiaries of Solutia 
and will derive direct and indirect benefits from the accommodations made by the Secured Party 
to Solutia. 

NOW, THEREFORE, in consideration of the premises and to induce the Secured Party to 
enter into the Settlement Agreement, each of the Guarantors hereby agrees with the Secured 
Party as follows: 

1. Defined Terms. Unless otherwise defined herein, tenns that are defined in the Settlement 
Agreement and used herein are so used as so defined, and the following terms shall have 
the following meanings: 

(a) "Obligations" means the unpaid principal amount of, and interest on (including 
interest accruing on or after the filing of any petition in bankruptcy, or the 
commencement of any insolvency, reorganization or like proceeding, relating to 
Solutia, whether or not a claim for such post-filing or post-petition interest is 
allowed), the obligations and liabilities of Solutia to the Secured Party, whether 
direct or indirect, absolute or contingent, due or to become due, or now existing or 
hereafter incurred, which may arise under, out of, or in connection with, Section 
3.04(e) and Article V of the Settlement Agreement, the Solutia Deferred Payment 
Note or the Solutia Deferred NRD Note, whether on account of principal, interest, 
reimbursement obligations, fees, indemnities, costs, expenses or otherwise. 
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(b) "Event of Default" means the failure by Solutia to payor fulfill any of the 
Obligations when due and payable under and pursuant to: (A) the Settlement 
Agreement, (B) the Solutia Deferred Payment Note, andlor (C) the Solutia 
Deferred NRD Note, and such failure shall continue for a period of twenty (20) 
consecutive days after notice thereof is given by the Secured Party. 

(c) "Guarantee" means this Subsidiary Guarantee, as amended, supplemented or 
otherwise modified from time to time. 

2. Obligations upon an Event of Default. Upon an Event of Default, each of the Guarantors 
shall be jointly and severally liable for the immediate payment of all amounts due 
(including, without limitation, all principal, interest, and fees) and in respect of the 
Obligations. 

3. Independent Obligations. The Obligations are independent of Solutia's obligations and 
separate actions may be brought against each Guarantor (whether action is brought 
against Solutia or whether Solutia are joined in the action). Each GUarantor waives the 
benefit of any statute of limitations affecting its liability hereunder. Each Guarantor's 
liability is not contingent on the genuineness or enforceability of the Settlement 
Agreement, the Solutia Deferred Payment Note or the Solutia Deferred NRD Note. 

4. Rights of Secured Party. Secured Party may, without notice to the Guarantors and 
without affecting any of the Guarantors' obligations under this Guarantee, and in Secured 
Party's sole discretion (a) renew, extend, or otherwise change the terms of the Settlement 
Agreement, the Solutia Deferred Payment Note or the Solutia Deferred NRD Note, in 
accordance with the terms of thereof; (b) exchange, enforce, waive and release any 
security; and ( c) apply the security and direct its sale as Secured Party, in its discretion, 
chooses. 

5. Waiver. Each Guarantor waives: 

(a) Any right to require Secured Party to (i) proceed against Solutia or any other 
Person; (ii) proceed against or exhaust any security or (iii) pursue any other 
remedy. Secured Party may, in its sole discretion, exercise or not exercise any 
right or remedy it has against Solutia or any security it holds (including the right 
to foreclose by judicial or nonjudicial sale) without affecting any of the 
Guarantors' liability hereunder. 

(b) Any defenses from disability or other defense of Solutia or from the cessation of 
Solutia's liabilities. 

(c) Any setoff, defense or counterclaim against Secured Party. 

(d) Any defense from the absence, impairment or loss of any right of reimbursement 
or subrogation or any other rights against Solutia. Until Solutia's obligations to 
Secured Party have been paid, none of the Guarantors has any right of SUbrogation 
or reimbursement or subrogation or other rights against SoIutia. 
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( e) Any right to enforce any remedy that Secured Party has against Solutia. 

(f) Any rights to participate in any security held by Secured Party. 

(g) Any demands for perfOlmance or notices of nonperformance or of new or 
additional indebtedness. Each Guarantor is responsible for being and keeping 
itself informed of Solutia's financial condition. Unless a Guarantor requests in 
writing particular information, Secured Party has no duty to provide any 
information to any Guarantor. 

6. Limitations: Termination. Notwithstanding anything herein to the contrary, this 
Guarantee shall in no event limit in any way whatsoever Solutia's or any Guarantor's 
ability to (a) obtain any financing or refinancing (and this Guarantee shall be subject, 
subordinate and inferior to, but not terminated by, any guarantee required in connection 
with any debt financing or debt refinancing) or (b) acquire or sell any assets or businesses 
of Solutia (including the stock of any Guarantor or any other direct or indirect Subsidiary 
of Solutia) in bona fide third party transactions. Upon any sale by Solutia of the stock of 
any Guarantor in a bona fide third party transaction, solely with respect to the Guarantor 
that is sold, this Guarantee shall automatically terminate and be of no further force or 
effect. In addition, each Guarantor and the Secured Party hereby confirms that it is such 
person's intention that the liabilities and obligations of each Guarantor under this 
Guarantee not constitute a fraudulent conveyance or fraudulent transfer for purposes of 
(i) Title 11 of the United States Code, (ii) the Uniform Fraudulent Conveyance Act, (iii) 
the Uniform Fraudulent Transfer Act or (iv) any foreign, federal or state law similar to 
any of the foregoing statutes, in each case to the extent applicable to this Guarantee and 
the liabilities and obligations of any Guarantor hereunder. In furtherance of the 
preceding sentence, each Guarantor and the Secured Party hereby agrees that the 
liabilities and obligations of each Guarantor under this Guarantee shall be limited to the 
maximum amount as will result in the liabilities and obligations of each Guarantor under 
this Guarantee not constituting a fraudulent conveyance or fraudulent transfer under the 
foregoing laws; provided that nothing in this sentence or the preceding sentence shall 
limit the joint and several nature of the liabilities and obligations of the Guarantors under 
this Guarantee. 

7. Acknowledgement. Each Guarantor acknowledges that, to the extent such Guarantor has 
or may have rights of subrogation or reimbursement against Solutia for claims arising out 
of this Guarantee, those rights may be impaired or destroyed if Secured Party elects to 
proceed against any security interest in any of Solutia's real or personal property by non­
judicial foreclosure. Such impairment or destruction could, under certain judicial cases 
and based on equitable principles of estoppel, give rise to a defense by a Guarantor 
against its obligations under this Guarantee. Each Guarantor waives such defense and any 
other defense arising from Secured Party's election to pursue non-judicial foreclosure. 

8. Insolvency; Bankruptcy. If Solutia becomes insolvent or is adjudicated bankrupt or files 
a petition for reorganization, or similar relief under the Bankruptcy Code of 1978, as 
amended, or if a petition is filed against Solutia and/or any obligation under the 
Settlement Agreement, the SoIutia Deferred Payment Note or the Solutia Deferred NRD 
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Note is terminated or rejected or any obligation of Solutia is modified or if Solutia's 
obligations are avoided, none of the Guarantors' liabilities or obligations hereunder will 
be affected, amended, modified or temrinated and all such liabilities and obligations shall 
continue on the terms and conditions contemplated by this Guarantee. If Secured Party 
must return any payment because of the insolvency, bankruptcy or reorganization of 
Solutia, any Guarantor or any other guarantor, this Guarantee will not be affected, 
amended, modified or tenninated in any manner and shall remain in full force and effect 
or be reinstated, as applicable. 

9. Expenses. Each Guarantor shall be jointly and severally liable for the payment of 
Secured Party's reasonable attorneys' fees and other costs and expenses incurred 
enforcing this Guarantee. 

10. Amendment: Assignment: Miscellaneous. This Guarantee may not be temrinated, 
waived, revoked or amended without Secured Party's prior written consent. If any 
provision of this Guarantee is unenforceable, all other provisions shall remain in full 
force and effect. This Guarantee is the entire agreement among the parties about this 
Guarantee. No prior dealings, no usage of trade, and no parol or extrinsic evidence may 
supplement or vary this Guarantee. None of the Guarantors may assign this Guarantee 
without the prior written consent of Secured Party. This Guarantee benefits Secured 
Party. This Guarantee is in addition to any other guaranties Secured Party obtains. 

11. Rtmresentations and Warranties. Each Guarantor represents and warrants that (i) it has 
taken all action necessary to authorize execute, deliver and perfonn this Guarantee, (ii) 
execution, delivery and perfonnance of this Guarantee do not conflict with any 
organizational documents or agreements to which it is party and (iii) this Guarantee is a 
valid and binding obligation, enforceable against such Guarantor according to its terms. 

12. Covenants. Each Guarantor agrees to do all of the following: 

(a) Maintain its corporate existence, remain in good standing in, and continue to 
qualify in each jurisdiction in which the failure to qualify could have a material 
adverse effect on the financial condition, operations or business. Maintain all 
licenses, approvals and agreements, the loss of which could have a material 
adverse effect on its financial condition, operations or business; provided that 
Guarantor shall have the right to merge with or into, or enter into any other 
business combination or reorganization transaction with, any direct or indirect 
wholly owned Subsidiary of Solutia, subject in all cases to the assumption by the 
surviving entity in any such merger or other transaction of all of Guarantor's 
liabilities, duties and obligations under and pursuant to this Guarantee. 

(b) Comply with all statutes and regulations if non-compliance could materially 
adversely affect its ability to fulfill obligation under this Guarantee. 

(c) Execute other instruments and take action Secured Party reasonably requests to 
effect the purposes of this Agreement. 
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, 

13. This Guarantee is governed by Delaware law, without regard to conflicts of laws. 

Date: [ 

GUARANTOR WAIVES ITS RIGHT TO A JURy TRIAL OF ANY ACTION 
ARISING OUT OF THIS GUARANTEE, INCLUDING CONTRACT CLAIMS, TORT 
CLAIMS, AND ALL OTHER CLAIMS. 

] -,2007 [SUBSIDIARY GUARANTORS] 

By: _________ _ 

Name: 
Title: 

By: _________ _ 

Name: 
Title: 

By: _________ _ 

Name: 
Title: 

By: _________ _ 

Name: 
Title: 
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.. 

EXHIBITMI 

PHARMACIA CORPORATION 

POWER OF ATTORNEY: SETTLEMENT AGREEMENT 

KNOW ALL MEN BY THESE PRESENTS: 

1. Subject to paragraph 7 below: 

a. That Pharmacia Corporation, a corporation organized and existing under the laws 
ofthe State of Delaware ("Phannacia"), has made, constituted and appointed and 
by these presents does make, constitute and appoint Monsanto Company, a 
corporation organized and existing under the laws of the State of Delaware 
("Monsanto"), its true and lawful agent and attorney, for Pharmacia and in 
Pharmacia's name, place and stead, for all purposes with respect (i) to 
Pharmacia's rights, duties and obligations under and in relation to the Legacy Tort 
Claims, Legacy Sites, Certain Waste Sites and the Shared Sites as necessary to 
enable Monsanto to fulfill its duties and obligations under the Settlement 
Agreement, dated as off ],2007, between Solutia Inc., Monsanto and 
SFC LLC (the "Settlement Agreement") and (ii) to Pharmacia's rights, duties and 
obligations under and in respect to the liabilities for which Solutia is providing 
Pharmacia an indemnity pursuant to the Indemnification Agreement dated 
--,_2007 (the "Pharmacia Indemnity") to the extent Monsanto is liable to 
Pharmacia under the Separation Agreement for such liabilities (the "Pharmacia 
Indemnity Liabilities"); and its attorney shall have full power and authorization to 
take all action with respect to the Legacy Tort Claims, Legacy Sites, Certain 
Waste Sites, the Shared Sites and the Pharmacia Indemnity Liabilities as 
Pharmacia can take and which said attorney, acting through its officers or their 
delegates, who in each case, acting alone, in his or her sole discretion, think best; 
hereby giving and granting to Pharmacia's said attorney full power and authority 
to do and perform all and every act and thing whatsoever necessary to be done in 
the premises as fully to all intents and purposes as Pharmacia might or could do, 
hereby ratifying and confirming all that its said attorney may do pursuant to this 
power. 

b. Pharmacia hereby gives and grants to its said attorney from and after the date 
hereof; full power and authority to do and perform all and every act and thing 
whatsoever necessary to be done in the premises, in order fully to carry out and 
effectuate the authority herein granted, as fully to all intents and purposes as 
Pharmacia might or could do if acting through its own officers or delegates, and 
Pharmacia hereby ratifies and confirms all that its said attorney may do pursuant 
to this power. 

c. Pharmacia hereby acknowledges that this power is coupled with an interest and 
hereby directs that, to the extent authorized or permitted by applicable law, this 
power of attorney shall not be affected by any merger, reverse merger, 
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consolidation or Possible Disposition or other change in ownership of Ph anna cia 
or Monsanto. It is Pharmacia's intent that the authority conferred hereby shall be 
exercisable notwithstanding such corporate changes and that this power of 
attorney shall, if permitted by applicable law or applicable contract be 
irrevocable. In the event applicable law in effect at or any time after the 
execution of this instrument does not authorize or permit the foregoing direction 
to be effective, and if at any later date, applicable law changes (whether by 
amendment, court decision, or otherWise), then Pharmacia directs that the 
foregoing provisions shall thereafter become applicable. 

2. Notwithstanding paragraph 7 below, all persons dealing with Pharmacia's said attorney 
shall be protected in relying upon a copy of this instrument and shall be protected in 
relying upon the written certificate of Monsanto as to the identity and authority of its 
officers and their delegates, andlor as to whether any of the persons authorized to act 
hereunder is unavailable so to act, so as to authorize some other person to act hereunder, 
and Phannacia hereby declares that as against it and all persons claiming under it 
everything which its attorney shall do or cause to be done pursuant hereto shall be valid 
and effectual in favor of any person claiming the benefit hereof who at the time of the 
doing thereof shall have relied on any such certification made by Monsanto. If required 
by applicable law or if Monsanto desires for any reason to do so, an executed copy of this 
Power of Attorney shall be filed for record with any Governmental Authority or such 
other place as required by law or where Monsanto thinks best. Phannacia authorizes 
Monsanto to make all such filings. 

3. Phannacia hereby further authorizes and empowers its said attorney to substitute and 
appoint in the place and stead of its said attorney, or to employ agents or sub-agents as 
Monsanto thinks best, one or more attorney or attorneys to exercise for Phannacia as its 
attorney or attorneys any and all of the powers and authorities hereby conferred; and to 
revoke such appointment or appointments from time to time, and to substitute or appoint 
any other or others in the place of such attorney or attorneys as Monsanto shall from time 
to time think fit. 

4. All references in this document to "its attorney" or "its said attorney" or "its true and 
lawful attorney," or similar designations shall refer to Monsanto and each and every 
person to whom Monsanto delegates such power and also to each and every substitute or 
successor attorney-in-fact appointed under the terms of this instrument as herein 
provided. 

5. All references in this document to "Governmental Authority" shall mean any federal, 
state, local, foreign or international court, government department, commission, board, 
bureau, agency, the New York Stock Exchange, or other regulatory, administrative or 
governmental authority. 

6. Unless otherwise defined in this Power of Attorney, all defined terms in this document 
shall have the meaning assigned to such terms in the Settlement Agreement. 

2 
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7. Notwithstanding the appointment by Pharmacia of Monsanto as Pharmacia's agent and 
attorney as provided in paragraph 1 above, Pharmacia and its said attorney agree that 
Pharmacia shall have the right, in its sole discretion, to revoke this Power of Attorney, by 
delivering written notice to Monsanto upon any material breach by Monsanto of its 
commitments, duties or obligations to Pharmacia under any of (i) this Power of Attorney, 
(ii) the Settlement Agreement, or (iii) the Separation Agreement, dated as of September 
1,2000, as amended, by and between Pharmacia and Monsanto. 

8. This instrwnent may be executed in any number of counterparts, and all of said 
counterparts shall constitute but one and the same instrument. 

IN WI1NESS WHEREOF, I have hereunto set my hand and seal this __ day 
of ,200_. 

PHARMACIA CORPORATION 

By: 
Title: 

ATTEST: 

3 
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STATE OF ___ -----') 
) 

COUNTY OF ___ -') 

On this day of , 200 ~ before me the undersigned, a 
Notary Public, in and for the County and State aforesaid, personally appeared 
_________ -:1' to me known to be the person described in and who executed the 
foregoing instrument, and acknowledged that he/she executed the same as his/her free act and 
deed. 

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my 
official seal in , the day and year last above written. 

Notary Public in and for said County and State 

My Commission expires: 
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EXBIBITM2 

PHARMACIA CORPORATION 

POWER OF ATTORNEY: SETTLEMENT AGREEMENT 

KNOW ALL MEN BY THESE PRESENTS: 

1. Subject to paragraph 7 below: 

a. That Pharmacia Corporation, a corporation organized and existing under the laws 
ofthe State of Delaware ("Pharmacia"), has made, constituted and appointed and 
by these presents does make, constitute and appoint Solutia Inc., a corporation 
organized and existing under the laws of the State of Delaware ("Solutia"), its true 
and lawful agent and attorney, for Pharmacia and in Pharmacia's name, place and 
stead, for all purposes with respect to Pharmacia's rights, duties and obligations 
under and in regards to the Retained Sites and the Shared Sites as necessary to 
enable Solutia to fulfill its duties and obligations under the Settlement Agreement, 
dated as of [ ], 200 -y between Solutia, Monsanto Company and SFC 
LLC (the "Settlement Agreement"); and its attorney shall have full power and 
authorization to take all action with respect to the Retained Sites and the Shared 
Sites as Pharmacia can take and which said attorney, acting through its officers or 
their delegates, who in each case, acting alone, in his or her sole discretion, think 
best; hereby giving and granting to Pharmacia's said attorney full power and 
authority to do and perform all and every act and thing whatsoever necessary to 
be done in the premises as fully to all intents and purposes as Pharmacia might or 
could do, hereby ratifYing and confirming all that its said attorney may do 
pursuant to this power. 

b. Pharmacia hereby gives and grants to its said attorney from and after the date 
hereof; full power and authority to do and perform all and every act and thing 
whatsoever necessary to be done in the premises, in order fully to carry out and 
effectuate the authority herein granted, as fully to all intents and purposes as 
Pharmacia might or could do if acting through its own officers or delegates, and 
Pharmacia hereby ratifies and confirms all that its said attorney may do pursuant 
to this power. 

c. Pharmacia hereby acknowledges that this power is coupled with an interest and 
hereby directs that, to the extent authorized or permitted by applicable law, this 
power of attorney shall not be affected by any merger, reverse merger, 
consolidation or Possible Disposition or other change in ownership ofPharmacia 
or Solutia. It is Pharmacia's intent that the authority conferred hereby shall be 
exercisable notwithstanding such corporate changes and that this power of 
attorney shall, if permitted by applicable law or applicable contract be 
irrevocable. In the event applicable law in effect at or any time after the 
execution of this instrument does not authorize or permit the foregoing direction 
to be effective, and if at any later date, applicable law changes (whether by 
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amendment, court decision, or otherwise), then Pharmacia directs that the 
foregoing provisions shall thereafter become applicable. 

2. Notwithstanding paragraph 7 below, all persons dealing with Pharmacia's said attorney 
shall be protected in relying upon a copy of this instrument and shall be protected in 
relying upon the written certificate of Solutia as to the identity and authority of its 
officers and their delegates, andlor as to whether any of the persons authorized to act 
hereunder is unavailable so to act, so as to authorize some other person to act hereunder, 
and Pharmacia hereby declares that as against it and all persons claiming under it 
everything which its attorney shall do or cause to be done pursuant hereto shall be valid 
and effectual in favor of any person claiming the benefit hereof who at the time of the 
doing thereof shall have relied on any such certification made by Solutia. If required by 
applicable law or if Solutia desires for any reason to do so, an executed copy of this 
Power of Attorney shall be filed for record with any Governmental Authority or such 
other place as required by law or where Solutia thinks best. Pharmacia authorizes Solutia 
to make all such filings. 

3. Pharmacia hereby further authorizes and empowers its said attorney to substitute and 
appoint in the place and stead of its said attorney, or to employ agents or sub-agents as 
Solutia thinks best, one or more attorney or attorneys to exercise for Pharmacia as its 
attorney or attorneys any and all of the powers and authorities hereby conferred; and to 
revoke such appointment or appointments from time to time, and to substitute or appoint 
any other or others in the place of such attorney or attorneys as Solutia shall from time to 
time think fit. 

4. All references in this document to "its attorney" or "its said attorney" or "its true and 
lawful attorney," or similar designations shall refer to Solutia and each and every person 
to whom Solutia delegates such power and also to each and every substitute or successor 
attorney-in-fact appointed under the terms of this instrument as herein provided. 

5. All references in this document to "Governmental Authority" shall mean any federal, 
state, local, foreign or international court, government department, commission, board, 
bureau, agency, the New York Stock Exchange, or other regulatory, administrative or 
governmental authority. 

6. All references in this document to the "Retained Sites" and the "Shared Sites" shall have 
the meaning assigned to such terms in the Settlement Agreement. 

7. Notwithstanding the appointment by Pharmacia of Sol uti a as Pharmacia's agent and 
attorney as provided in paragraph 1 above, Pharmacia and its said attorney agree that 
Pharmacia shall have the right, in its sole discretion, to revoke this Power of Attorney, by 
delivering written notice to Solutia upon any material breach by Solutia of its 
commitments, duties or obligations to Pharmacia under any of (i) this Power of Attorney 
or (ii) the Settlement Agreement. 

8. This instrument may be executed in any number of counterparts, and all of said 
counterparts shall constitute but one and the same instrument. 
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IN WITNESS WHEREOF, I have hereunto set my hand and seal this __ day 
of'--_______ ---', 200_" 

PHARMACIA CORPORATION 

By: 
Title: 

ATTEST: 
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STATE OF ___ ----J) 
) 

COUNTY OF ___ --') 

On this day of , 200-, before me the undersigned, a 
Notary Public, in and for the County and State aforesaid, personally appeared 
_________ --", to me known to be the person described in and who executed the 
foregoing instrument, and acknowledged that he/she executed the same as hislher free act and 
deed. 

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my 
official seal in , the day and year last above written. 

Notary Public in and for said County and State 

My Commission expires: 
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EXHIBITN 

FORM OF PHARMACIA INDEMNITY AGREEMENT 

INDEMNIFICATION AGREEMENT 

This INDEMNIFICATION AGREEMENT (this "Agreement") is made as of ___ -> 

2007 (the "Effective Date") by and among SolutiaInc., a Delaware corporation ("Solutia"), and 
Phannacia Corporation, a Delaware corporation ("Pharmacia"). Unless otherwise defined herein, 
or the context otherwise requires, capitalized terms used herein and defined in the Settlement 
Agreement, dated --' 2007, by and among Soiutia, Monsanto Company, a 
Delaware corporation, and SFC LLC, a Delaware limited liability corporation (the "Settlement 
Agreement") shall be used herein as therein defined. For purposes of this Agreement only, the 
term "Indemnitee" shall mean the Pharmacia Indemnified Parties. 

RECITALS 

WHEREAS, in connection with the Settlement Agreement and in exchange for the 
Phannacia Contribution and the Monsanto Contribution (as each is defined in the Plan), Solutia 
desires to indemnifY the Pharmacia Indemnified Parties for certain Losses. 

NOW, THEREFORE, in consideration of the promises and mutual covenants contained 
herein and other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the parties agree as follows: 

1. Indemnification by Solutia. After the Effective Date, Solutia shall indemnifY Pharmacia 
Indemnified Parties and save and hold each of them harmless against, and pay on behalf 
of or reimburse Pharmacia Indemnified Parties as and when incurred for any Loss which 
any Pharmacia Indemnified Party suffers, sustains or becomes subject to, as a result of or 
arising out of: 

(a) any Environmental Liability in connection with the Retained Sites; 

(b) any Environmental Liability in connection with the Shared Sites for which Solutia 
is liable pursuant to Section 3.04 of the Settlement Agreement; 

(c) Solutia Tort Claims; 

(d) failure of Solutia to pay any amounts required to be paid by Solutia (i) pursuant to 
the Anniston Settlement Agreement as specified in the Anniston Side Letter or (ii) 
to the education trust fund pursuant to Section VI of the Anniston Consent 
Decree, or failure of Solutia to honor any other obligation of Solutia under the 
Anniston Settlement Agreement; 

( e) the PENNDOT Case; provided, that in no event shall Solutia be required to 
indemnifY Monsanto Indemnified Parties or Pharmacia Indemnified Parties in 
respect of any Losses suffered by Monsanto Indemnified Parties or Pharmacia 
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Indemnified Parties described in this clause ( e) to the extent the aggregate amount 
of all such Losses exceeds $20 million; and 

(f) the Chemicals Liabilities; provided, that in no event shall Solutia be required to 
indemnifY Pharmacia Indemnified Parties in respect of any Losses suffered by 
Pharmacia Indemnified Parties described in this clause (f) to the extent that (i) 
Monsanto agreed to indemnifY Solutia Indemnified Parties for such Losses 
pursuant to Section 5.02 of the Settlement Agreement or (ii) such Losses relate to 
"claims" (as defined in section 101(5) of the Bankruptcy Code) that are not 
satisfied in full under the Plan arising in connection with or related to Pharmacia's 
or Solutia's non-qualified plans or arrangements at issue in Miller v. Pharmacia 
Corporation, Case No. 4:04CV981. 

If and to the extent any provision of this Section 1 is unenforceable for any reason, Solutia 
hereby agrees to make the maximum contribution to the payment and satisfaction of the Loss for 
which indemnification is provided for in this Section 1 that is permissible under applicable laws. 

2. Manner of Payment. Any indemnification owing pursuant to this Agreement shall be 
effected by wire transfer of immediately available funds from Solutia to an account 
designated in writing by the Indemnitee within fifteen (15) days after the final 
determination of the amount thereof pursuant to this Agreement. The amount of any 
Losses for which indemnification is provided under this Agreement shall be computed 
net of any third-party insurance proceeds and recoveries in respect of third party 
indemnification obligations actually received by the Indemnitee in connection with such 
Losses. The Indemnitee shall use its commercially reasonable efforts to obtain recovery 
in respect of any Losses from any insurer or other third party indemnity which is 
available in respect of such Losses. If an Indemnitee receives such insurance proceeds or 
indemnification recoveries in connection with Losses for which it has received 
indemnification, such party shall refund to Solutia the amount of such insurance proceeds 
or recovery when received, up to the amount of indemnification received. 

3. Indemnification Claims. Any indemnification claim which is not a result of a third party 
claim shall be asserted by written notice given by the Indemnitee to Solutia. Solutia shall 
have a period of thirty (30) days after the receipt of such notice within which to respond 
thereto. If Solutia does not respond within such 30-day period, it shall be deemed to have 
rejected such claim in whole. IfSolutia does not respond within such 30-dayperiod or 
rejects such claim in whole or in part, the Indemnitee shall be free to pursue such. 
remedies as may be available to such party under Section 6. 

4. Third Party Claims. 

(a) If there occurs an event which an Indemnitee asserts is an indemnifiable event 
pursuant to this Agreement, the Indemnitee shall notifY Solutia promptly in 
writing specifying the facts constituting the basis for such claim and the amount, 
to the extent known, of the claim asserted. If such event involves (i) any claim by 
a Person other than the Indemnitee or (ii) the commencement of any Proceeding 
by a Person other the Indemnitee (such claim or Proceeding hereinafter referred to 
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as a "Third Party Claim"), the Indemnitee shall give Solutia prompt written notice 
of such Third Party Claim or the commencement of such Proceeding; provided 
that the failure to provide prompt notice as provided herein (whether with respect 
to a Third Party Claim or otherwise) will relieve Solutia of its obligations 
hereunder only to the extent that such failure prejudices Solutia hereunder. In 
case any such Third Party Claim shall be brought against any Indemnitee, it shall 
notify Solutia of the commencement thereof promptly in writing specifying the 
facts constituting the basis for such claim and the amount, to the extent known, of 
the claim asserted. 

(b) Solutia shall be entitled to participate in the defense of any 1bird Party Claim and 
to assume the defense thereof, with counsel selected by Solutia; provided that 
Solutia notifies the Indemnitee in writing of its election to assume such defense 
within twenty (20) Business Days of receipt of notice from the Indemnitee of such 
Third Party Claim. After notice from Solutia to the Indemnitee of such election 
so to assume the defense thereof, Solutia shall not, except as provided in the next 
sentence, be liable to the Indemnitee for any legal expenses of other counselor 
any other expenses subsequently incurred by such party or parties in connection 
with the defense thereof. Notwithstanding Solutia's election to so assume the 
defense of any such Third Party Claim, the Indemnitee shall have the right to 
employ separate counsel (including local counsel) and participate in (but not 
control) such defense; provided that Solutia shall bear the reasonable fees and 
expenses of such separate counsel only if (x) the defendants in any such 
Proceeding include both the Indemnitee and Solutia and the Indemnitee has legal 
defenses available to it which are different from or additional to those available to 
Solutia; provided further that, in each case, with respect to each Indemnitee in 
such circumstance, Solutia shall not be required to bear the fees and expenses of 
more than one finn of attorneys plus one finn of local counsel in each jurisdiction 
where the primary counsel is not admitted to practice and where local counsel is 
necessary, or (y) counsel for Solutia shall authorize in writing the Indemnitee to 
employ separate counsel at the expense of Solutia. 

(c) Solutia and the Indemnitee agree to cooperate fully with each other and their 
respective counsel in connection with the defense, negotiation of settlement or 
settlement of any such Third Party Claim, including providing access to any 
relevant books and records, properties, employees, representatives and advisors 
(regardless of whether Solutia has assumed the defense thereof). IfSolutia 
assumes the defense of a 1bird Party Claim, no settlement or compromise thereof 
maybe effected (x) by Solutia without the written consent of the Indemnitee 
(which consent shall not be unreasonably withheld or delayed) unless (1) there is 
no finding or admission of any violation of law or any violation of the rights of 
any Person by any Indemnitee and no adverse effect on any other third party 
claims that may be made against any Indemnitee and (2) it involves solely the 
payment of monetary damages and all relief provided is paid or satisfied in full by 
Solutia or (y) by the Indemnitee without the consent of Solutia, except to the 
extent it involves only equitable or other non-monetary relief not binding on any 
party other than the Indemnitee and ten (l0) Business Days prior written notice is 
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given to Solutia. If Solutia elects not to assume the defense of a Third party 
Claim, the Indemnitee shall defend such TIrird Party Claim with counsel selected 
by the Indemnitee, and Solutia shall bear reasonable fees and expenses of such 
counsel. In no event shall Solutia be liable for any settlement effected without its 
written consent (which consent shall not be unreasonably withheld or delayed). 

5. Subrogation. In the event of payment by Solutia to an Indemnitee in connection with any 
TIrird Party Claim, Solutia shall be subrogated to and shall stand in the place of the 
Indemnitee as to any events or circumstances in respect of which the Indemnitee may 
have any right or claim relating to such claim against any claimant or plaintiff asserting 
such claim. The Indemnitee shall cooperate with Solutia in a reasonable manner, and at 
the cost and expense of Solutia, in prosecuting any subrogated right or claim, including 
pennitting Solutia to bring suit against such third party in the name of the Indemnitee. 

6. Dispute Resolution. 

(a) Agreement to Arbitrate. Except as otherwise specifically provided in this 
Agreement, the procedures for discussion, negotiation and arbitration set forth in 
this Section 6 shall apply to all disputes, controversies or claims (whether in 
contract, tort or otherwise) that may arise out of or relate to, or arise under or in 
connection with, this Agreement, the interpretation hereof and/or the rights, 
interests, duties, obligations and liabilities ofPharmacia, Solutia or any 
Indemnitee hereunder. Each party agrees that this Section 6 shall provide the sole 
and exclusive remedy in connection with any dispute, controversy or claim 
relating to any of the foregoing matters and irrevocably waives any right to 
commence any action or proceeding in or before any Governmental Authority or 
court, except as expressly provided in Section 6(b) and except to the extent 
provided under the Arbitration Act in the case of judicial review of arbitration 
results or awards. 

(b) Bankruptcy Court Jurisdiction. Notwithstanding anything to the contrary 
contained in this Agreement, for so long as the Solutia Chapter 11 Case remains 
open, the Bankruptcy Court shall have exclusive jurisdiction of all matters arising 
out of, and related to disputes arising in connection with the interpretation, . 
implementation or enforcement of this Agreement as provided for in the Plan. 

(c) Procedures. 

K&E 10958754.7 

(i) Any party hereto alleging that there exists a dispute or disagreement 
regarding the matters covered hereby shall notify in writing the other 
parties hereto of such alleged dispute or disagreement (the "Dispute 
Notice"). The parties shall attempt to resolve such alleged dispute or 
disagreement through good faith negotiations among the members of 
management of each party designated by each party promptly following 
the sending or the receipt, as applicable, of a Dispute Notice. If the parties 
hereto shall fail to resolve such alleged dispute or disagreement within 
sixty (60) days from the date of the Dispute Notice, then any party 
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involved in such a dispute or disagreement shall have the right to deliver 
to the other parties involved in such dispute or disagreement an Escalation 
Notice requiring a meeting (which may be in person or telephonic) of the 
CEOs of each such party, who shall meet (either in person or 
telephonically) within twenty (20) days of the delivery of the Escalation 
Notice to such other parties to seek to resolve such dispute or 
disagreement. If such dispute or disagreement has not been resolved 
within twenty (20) days of the date of such meeting between the CEOs, 
then any party involved in such dispute or disagreement shall have the 
right to commence an arbitration in accordance with the provisions of this 
Section 6( c ). 

(ii) The arbitration shall be held in St. Louis, MO or such other place as the 
parties to the arbitration proceeding shall otherwise agree in writing. 

(iii) The arbitration proceeding shall be conducted in accordance with the 
Commercial Arbitration Rules of the AAA in effect on the date of the 
commencement of the arbitration. Each Party shall nominate one 
arbitrator and the two arbitrators so appointed shall attempt to agree on the 
appointment of a third arbitrator. If they are unable to so agree within 
thirty (30) days after the second arbitrator is appointed, the third arbitrator 
shall be appointed by AAA. 

(iv) The decision of the panel of arbitrators shall be final, binding and 
incontestable and may be used as a basis for judgment thereon in any 
jurisdiction. Such decision shall include a determination as to which of 
the parties shall bear the costs of the arbitration proceeding. 

(v) The parties hereby expressly agree to waive the right to appeal from the 
decision of the arbitrators. Accordingly, there shall be no appeal to any 
court or other authority (government or private) from the decision of the 
arbitrators, and the parties shall not dispute nor question the validity of 
such award before any regulatory or other authority in any jurisdiction 
where enforcement action is taken by the party or parties in whose favor 
the award was rendered. 

(vi) Notwithstanding the foregoing, any party may at any time without regard 
to any notice periods required by the provisions hereof (whether before, 
during or after arbitration), and as often as is necessary or appropriate, 
seek provisional or interim relief (including, without limitation, to the 
extent available under applicable law, a temporary restraining order, 
preliminary injunction and/or pre-judgment attachment) in a court oflaw. 

(vii) The commencement and pendency of an arbitration under this Section 6(c) 
shall not relieve any of the parties of their respective obligations under this 
Agreement. 
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(viii) The provisions of this Section 6 shall survive the tennination of this 
Agreement. 

7. Miscellaneous. 

(a) Governing Law. This Agreement shall be governed by and construed in 
accordance with the laws of the State of Delaware (other than the laws regarding 
choice oflaws and conflicts oflaws) as to all matters, including matters of 
validity, construction, effect, perfonnance and remedies. 

(b) Notices. All notices, requests, claims, demands and other communications 
hereunder shall be in writing and shall be given (and shall be deemed to have 
been duly given upon receipt) by delivery in person or by facsimile (provided 
confinnation is delivered to the recipient the next day in the case of facsimile), by 
nationally recognized overnight courier, or by registered or certified mail, postage 
prepaid, return receipt requested, addressed as follows: 

K&E 10958754.7 

If to Solutia: General Counsel 
Solutia Inc. 
575 Maryville Centre 
St. Louis, MO 63141 
Telephone: ____ _ 
Facsimile: (314) 674-8703 

with a copy (which shall not constitute notice) to: 

If to Pharmacia: 

Jonathan S. Henes/Thomas W. Christopher 
Kirkland & Ellis LLP 
153 East 53rd Street 
New York, NY 10022 
Telephone: 212-446-4800 
Facsimile: 212-446-4900 

General Counsel 
Pharmacia Corporation 
1751 Lake Cook Road 
Arbor Lake Center 
Suite 300 
Deerfield,IL 60015 
Telephone: 847-945-5870 
Facsimile: -----

with a copy (which shall not constitute notice) to: 
JohnH. Bae 
Cadwalader, Wickersham & Taft LLP 
One World Financial Center 
New York, NY 10281 
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Telephone: 212-504-6000 
Facsimile: 212-504-6666 

or to such other address as any party hereto may have furnished to the other 
parties by a notice in writing in accordance with this Section 7M. 

(c) Amendment and Modification. This Agreement may be amended, modified or 
supplemented only by a written agreement signed by all of the parties hereto. 

(d) Successors and Assigns; No Third Party Beneficiaries. This Agreement and all of 
the provisions hereof shall be binding upon and inure to the benefit of the parties 
hereto and their successors and pennitted assigns, but, neither this Agreement nor 
any of the rights, interests and obligations hereunder shall be assigned by any 
party hereto without the prior written consent of the other parties; provided, that 
in the event of a Sale of any party hereto, such party shall assign all of its rights, 
interests, duties, obligations and/or liabilities under this Agreement to the acquirer 
of or successor to such party in such Sale and shall cause such acquirer or 
successor to accept the assignment of the rights and interests, and to assume the 
duties, obligations and liabilities, under this Agreement.. Except for the 
provisions of this Agreement relating to Indemnitees, which are also for the 
benefit of the Indemnitees, this Agreement is solely for the benefit of the parties 
hereto and is not intended to confer upon any other Persons any rights or remedies 
hereunder. 

( e) Counterparts. This Agreement may be executed in two or more counterparts, 
each of which shall be deemed an original, but all of which together shall 
constitute one and the same instrument. 

(f) Legal Enforceability. Any provision of this Agreement which is prohibited or 
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to 
the extent of such prohibition or unenforceability without invalidating the 
remaining provisions hereof. Any such prohibition or unenforceabiIity in any 
jurisdiction shall not invalidate or render unenforceable such provision in any 
other jurisdiction. Each party acknowledges that money damages would be an 
inadequate remedy for any breach of the provisions of this Agreement and agrees 
that the obligations of the parties hereunder shall be specifically enforceable. 

(g) Complete Agreement. This Agreement shall constitute the entire agreement 
between the parties hereto with respect to the subject matter hereof and shall 
supercede all previous negotiations, commitments and writings with respect to 
such subject matter. 

(h) Subsidiary Guarantees. The indemnification obligations of Solutia pursuant to 
this Agreement shall be guaranteed by certain domestic subsidiaries of Solutia 
pursuant to the agreement set forth on Exhibit ~ provided, that, notwithstanding 
anything to the contrary in this Section 7(h), such guarantee shall in no event limit 
in any way whatsoever Solutia's ability to (a) obtain any financing or refinancing 
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(and such guarantee shall be subordinated on customary terms to, but not 
terminated by, any guarantee required in connection with any financing or 
refinancing) or (b) acquire or sell any assets or businesses of Solutia (including 
the stock of any direct or indirect subsidiary of Solutia), in each case in bona fide 
arm's length third party transactions. Upon any sale by Solutia of the stock of a 
direct or indirect subsidiary that has executed such a guarantee in a bona fide 
arm's length third party transaction, the guarantee provided by such subsidiary 
pursuant to this Section 7(h) shall automatically terminate and be of no further 
force or effect. 

* * * * 

8 



Monsanto Company 104(e) Response

Monsanto 1H000266

IN WI1NESS WHEREOF, the parties hereto have executed this Indemnification 
Agreement on the day and year first above written. 

K&E 10958754.7 

SOLUTIA ]NC. 

By: ______________________ __ 

Name: 
Title: 

PHARMACIA CORPORATION 

By: ______________________ __ 

Name: 
Title: 
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EXHIBIT 01 
TO MONSANTO SETTLEMENT 

AGREEMENT 
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EXHIBIT 01 

FORM OF 

CERTIFICATE OF FORMATION 

OF 

SFCLLC 

This Certificate of Formation of SFC LLC (the "Funding Co. tI) has been duly 
executed and is being filed by the undersigned, as an authorized person, to form a limited 
liability company under the Delaware Limited Liability Act (6 Del. C. § 18-201, et. seq.). 

FIRST. The name of the limited liability company formed hereby is SFC LLC. 

SECOND. The address of the registered office of Funding Co. in the State of 
Delaware is c/o Corporation Service Company, 2711 Centerville Road, Suite 400, Wilmington, 
New Castle County, Delaware 19808. 

TIIIRD. The name and address of the registered agent for service of process on 
the LLC in the State of Delaware is Corporation Service Company, 2711 Centerville Road, Suite 
400, Wilmington, New Castle County, Delaware 19808. 

IN WITNESS WHEREOF, the undersigned has duly executed this Certificate of 
Formation as of this _ day of ,2007. 

By: ~ffl~/ __________ __ 
Name: 
Title: 

K&E 119976543 
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EXHIBIT 02 
TO MONSANTO SETTLEMENT 

AGREEMENT 
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EXllmIT02 

FORM OF 

...... 

LIMITED LIABILITY COMPANY AGREEMENT 

OF 

SFCLLC 

DATED AS OF [ ___ ] ,2007 
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THIS LIMITED LIABILITY COMPANY AGREEMENT dated as of [ __ ], 

2007, (this "Agreement"), is adopted, executed and agreed to, for good and valuable 
consideration, by SFC LLC (the "Company") and the undersigned Members. Certain terms used 
herein are defined in Appendix A attached hereto. 

ARTICLE I 
GENERAL PROVISIONS; CAPITAL CONTRIBUTIONS; DEFINITIONS 

Section 1.1 Formation. The formation of the Company pursuant to and in 
accordance with the Delaware Limited Liability Company Act, 6 Del. C. §18-101, et seq., as 
amended from time to time (the "Act"), occurred on [date]. An authorized person, within the 
meaning of the Act, has executed, delivered and filed the certificate of formation of the 
Company (which certificate of formation as amended from time to time is referred to as the 
"Certificate"). Upon the undersigned Member's (i) execution of this Agreement or a counterpart 
hereof and (ii) making of the capital contributions required by Section 1.9, such Member shall be 
admitted to the Company as its sole initial member (the "Sole Member"). 

Section 1.2 Name. The name of the Company will be "SFC LLC" or such 
other name as the Board of Managers may from time to time designate. 

Section 1.3 PU1J>Ose. (a) The sole purposes of the Company are: 

(i) to acquire, own, hold, invest, safekeep and distribute the 
Deposited Property, as expressly permitted by and in accordance with the terms of the 
Settlement Agreement; 

(ii) to execute, deliver and perform its obligations under the 
Settlement Agreement and the Services Agreement; and 

(iii) to engage in any lawful act or activity and to exercise any 
powers permitted to limited liability companies organized under the laws of the State of 
Delaware that are necessary for the accomplishment of the purposes set forth in clauses 
(i) and (ii) of this Section 1.3(a). 

(b) The Company, by or through any of its Managers acting on behalf 
of the Company, may enter into and perform its obligations expressly permitted by the 
Settlement Agreement and all documents, agreements or certificates contemplated thereby or 
related thereto, all without any further act, vote or approval of any Member or any of its 
Managers or officers. 

Section 1.4 Powers. Subject to Section 1.5, the Company, and the Board of 
Managers on behalf of the Company shall have and exercise all powers and rights conferred 
upon or permitted of limited liability companies formed pursuant to the Act that are necessary to 
the accomplishment of its purposes as set forth in Section 1.3. 

K&E 12017600.7 
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Section 1.5 Limitations on the Company's Powers. 

(a) Except for Permitted Obligations, the Company shall not incur, 
assume, guarantee or suffer to exist any indebtedness or other liability or obligation until there 
are no longer outstanding any Permitted Obligations and all Permitted Obligations have been 
fully and finally satisfied. 

(b) Until there are no longer outstanding any Permitted Obligations 
and all Permitted Obligations have been fully and finally satisfied, the Company shall not, and 
the Members and Managers shall not take any action to, amend, alter, change or repeal this 
Agreement, any of the definitions set forth in Appendix A hereto or Schedule 1 of this 
Agreement without the unanimous written consent of the Board of Managers (including the 
affirmative vote of the Independent Manager) and Monsanto and any purported amendment 
without such consent shall be null and void. 

(c) Notwithstanding any other provision of this Agreement and any 
provision of law that otherwise so empowers the Company, the Members or the Board of 
Managers, until there are no longer outstanding any Permitted Obligations and all Permitted 
Obligations have been fully and finally satisfied, the Company shall not be authorized or 
empowered, nor shall the Members or the Board of Managers permit the Company to take any 
action in violation or contravention of the Settlement Agreement or fail to take any action 
expressly required by the Settlement Agreement. 

(d) Until there are no longer outstanding any Permitted Obligations 
and all Permitted Obligations have been fully and finally satisfied, the Company shall do or 
cause to be done all things necessary to preserve and keep in full force and effect its existence, 
rights (charter and statutory) and franchises and comply with applicable law. The Company 
shall also: 
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(l) maintain its own separate books and records and 
bank accounts; 

(2) at all times hold itself out to the public and all other 
Persons as a legal entity separate from any other Person; 

(3) have its own Board of Managers; 

(4) not commingle its assets with assets of any other 
Person and maintain separate financial statements, showing its assets and 
liabilities separate and apart from those of any other Person, and not have 
its assets listed on any financial statements of any other Person; provided, 
however, that the Company's assets may be included in a consolidated 
financial statement of any of its Affiliates (as required under US GAAP) 
provided that appropriate notation is made on such consolidated financial 
statements to indicate the separateness of the Company from such Affiliate 
and to indicate that the Company's assets and credit are not available to 
satisfy debts and other obligations of such Affiliate or any other Person; 
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(5) conduct its business in its own name and strictly 
comply with all organizational formalities to maintain its separate 
existence; 

(6) pay its own liabilities, obligations and indebtedness 
only out of its own funds; 

(7) maintain an arm's length relationship with its 
Affiliates and members; 

(8) not hold out its credit or assets as being available to 
satisfy the liabilities, obligations or indebtedness of others; 

(9) allocate fairly and reasonably any overhead for 
shared operating expenses; 

(10) not pledge its assets for the benefit of any other 
Person; 

(11) correct any known misunderstanding regarding its 
separate identity; 

(12) cause its Board of Managers to meet or act pursuant 
to written consent as necessary to carry out the purposes for which the 
Company was formed and observe all other Delaware limited liability 
company formalities; 

(13) not consolidate or merge the Company with or into 
any Person, or sell any of the material assets of the Company, and 

(14) not acquire any securities of any of its Members. 

(e) Notwithstanding any other provision of this Agreement and any 
provision of law that otherwise so empowers it, until there are no longer outstanding any 
Permitted Obligations and all Pennitted Obligations have been fully and finally satisfied, no 
Member shall sell, transfer, pledge or otherwise pennit the imposition of a lien on its ownership 
interest in the Company without the prior unanimous consent of the Board of Managers and 
Monsanto. 

Section 1.6 Material Actions. Until there are no longer outstanding any 
Pennitted Obligations and all Pennitted Obligations have been fully and fin3J.ly satisfied, no 
Person or Persons (including the Board of Managers), acting alone or together, shall be 
authorized or empowered, nor shall any of them permit the Company to, without the prior 
unanimous written consent of all the Managers (including the Independent Manager), take any 
Material Action, it being understood that any Material Action taken without obtaining such 
unanimous written consent shall, to the fullest extent permitted by law, be null and void ab initio. 
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Section 1.7 Members. The name and the mailing address of the Sole Member 
is set forth on Schedule 1 attached hereto. The Board of Managers shall· amend from time to 
time Schedule 1 to reflect any addition, resignation, withdrawal or termination of the Members. 
Subject to Section 1.5, Members may act by written consent. 

Section 1.8 Registered Office: Registered Agent: Place of Business. The 
registered office of the Company required by the Act to be maintained in the State of Delaware 
shall be the office of the initial Registered Agent named in the Certificate (the "Registered 
Agent") or such other office (which need not be a place of business of the Company) as the 
Board of Managers may designate from time to time in the manner provided by law. The 
Registered Agent of the Company in the State of Delaware shall be the initial Registered Agent 
named in the Certificate or such other person or persons as the Board of Managers may designate 
from time to time in the manner provided by law. The Company may maintain a chief executive 
office and principal place of business at such place or places inside or outside the State of 
Delaware as the Board of Managers may designate from time to time. 

Section 1.9 Capital Contributions. 

(a) Promptly following the execution of this Agreement, Solutia shall 
contribute to the Company the amount set forth on Schedule 1. in exchange for which Solutia 
shall receive the sole Member interest in the Company. The Sole Member is not required to 
make any additional capital contribution to the Company and may only make or be deemed to 
have made, as additional capital contributions, those amounts that are permitted to be made to 
the Company as contributions pursuant to the terms of the Settlement Agreement. Any Person 
hereafter admitted as a Member of the Company shall make such contributions of cash to the 
Company as shall be detennined by the Board of Managers at the time of each such admission. 
The Persons hereafter admitted as Members of the Company shall not be required to make any 
additional capital contribution to the Company and may only make additional capital 
contributions to the Company upon the written consent of each of the other Members an the 
Board of Managers. All such additional contributions shall take the form of a cash transfer. The 
Board of Managers s:ball amend Schedule 1 from time to time to reflect any capital contribution 
made by any Member. The provisions of this Agreement, including this Section 1.9, are 
intended solely to benefit the Members, and, to the fullest extent permitted by law, shall not be 
construed as conferring any benefit upon any creditor of the Company (and no such creditor of 
the Company shall be a third-party beneficiary of this Agreement) and no Member shall have 
any duty or obligation to any creditor of the Company to make any contribution to the Company 
or to issue any call for capital pursuant to this Agreement. 

(b) No Member shall have any responsibility to restore any negative 
balance in such Member's Capital Account or to contribute to or in respect of liabilities or 
obligations of the Company, whether arising in tort, contract or otherwise, or return distributions 
made by the Company except as required by the Act or other applicable law. The failure of the 
Company to observe any formalities or requirements relating to the exercise of its powers or 
management of its business or affairs under this Agreement or the Act shall not be grounds for 
imposing personal1iability on the Members for liabilities of the Company. 
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· .. ..: 

(c) No interest shall be paid by the Company on capital contributions 
or on balances in Capital Accounts. 

(d) A Member shall not be entitled to withdraw any part of its Capital 
Account or to receive any distributions from the Company except as provided in Articles III and 
VI; nor shall a Member be entitled to make any capital contribution to the Company other than 
as expressly provided herein. 

Section 1.10 Tenn. The Company shall continue in existence until dissolved 
and terminated in accordance with the Settlement Agreement and Article VI of this Agreement. 

Section 1.11 Limited Liabilitv. Except as otherwise expressly provided by the 
Act, the debts, obligations and liabilities of the Company, whether arising in contract, tort or 
otherwise, shall be the debts, obligations and liabilities solely of the Company, and neither any 
Member nor any Manager of the Company shall be obligated personally for any such debt, 
obligation or liability of the Company solely by reason of being a Member or Manager of the 
Company. 

Section 1.12 No State-law Partnership. The Member(s) intend that the 
Company be treated as a disregarded entity for tax purposes and that the Company not be a 
partnership (including a limited partnership) or joint venture, and that no Member be a partner or 
joint venturer of any other Member, for any purposes other than U.S. federal and, if applicable, 
state tax purposes, and neither this Agreement nor any other document entered into by the 
Company or any Member shall be construed to suggest otherwise. The Member(s) intend that 
each Member and the Company shall file all tax returns and shall otherwise take all tax and 
financial reporting positions in a manner consistent with such treatment. 

Section 1.13 Execution. Delivery and Filing of Certificates. [ __ ] is hereby 
designated as an "authorized person" within the meaning of the Act, and has executed, delivered 
and filed the Certificate of Fonnation with the Delaware Secretary of State. Upon the execution 
of this Agreement by the Sole Member, such Person's powers as an "authorized person" ceased, 
and each Manager named herein shall become a designated "authorized person" and shall 
continue as the designated "authorized person" within the meaning of the Act. 

Section 1.14 Existence of the Company. The existence of the Company as a 
separate legal entity shall continue in accordance with the Settlement Agreement and Article VI 
hereof until cancellation of the Certificate ofFonnation as provided in the Act. 

Section 1.15 No Petition. Neither Solutia nor Monsanto shall, or shall pennit 
any of their respective subsidiaries (other than, in the case if Solutia, SFC LLC itself) to, prior to 
the date that is two years and one day after the full and final satisfaction by SFC LLC of all of 
the Pennitted Obligations, acquiesce, petition or otherwise invoke the process of any 
Governmental Authority for the purpose of commencing or sustaining a case against SFC LLC 
under any Insolvency Law or appointing a receiver, liquidator, assignee, trustee, custodian, 
sequestrator or other similar official of SFC LLC or any substantial part of its property, or 
ordering the winding up or liquidation of the affairs of SFC LLC. 
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ARTICLE II 
CAPITAL ACCOUNTS 

Section 2.1 Capital Accounts. A "Capital Account" will be established for 
each Member on the books of the Company and will be adjusted as follows: 

(a) Such Member's contributions to the capital of the Company will be 
credited to such Member's Capital Account when received by the Company from or on behalf of 
such Member. 

(b) At the end of each fiscal year of the Company and upon dissolution 
and winding up of the Company pursuant to Article VI, Profits for such period allocated to such 
Member pursuant to Section 3.2 shall be credited and Losses for such period allocated to such 
Member pursuant to Section 3.2 shall be debited, as the case may be, to such Member's Capital 
Account. 

(c) Any amounts distributed to such Member will be debited against 
such Member's Capital Account. 

(d) Such Member's Capital Account will otherwise be adjusted in 
accordance with Treas. Reg. 1. 704-1(b)(2)(iv). 

Section 2.2 Computation of Amounts. For purposes of computing the amount 
of any item of income, gain, loss, deduction or expense to be reflected in Capital Accounts, the 
determination, recognition and classification of each such item shall be the same as its 
determination, recognition and classification for federal income tax purposes; provided that 

(a) any income that is exempt from Federal income tax shall be added 
to such taxable income or losses and any expenditures of the Company described in 
Section 705(a)(2)(B) of the Code or treated as Section 705(a)(2)(B) of the Code expenditures 
pursuant to Treasury Regulation Section 1.704-1(b)(2)(iv)(i), shall be subtracted from such 
taxable income or losses; 

(b) if the Book Value of any Company property is adjusted pursuant to 
Treasury Regulation Section 1.704-1(b)(2)(iv)(e) (in connection with a distribution of such 
property) or (f) (in connection with a revaluation of Capital Accounts), the amount of such 
adjustment shall be taken into account as gain or loss from the disposition of such property; and 

(c) if property that is reflected on the books of the Company has a 
Book Value that differs from the adjusted tax basis of such property, depreciation, amortization 
and gain or loss with respect to such property shall be determined by reference to such Book 
Value. 

Section 2.3 Distribution in Kind. If property is to be distributed in kind to the 
Member(s) pursuant to this Agreement, (i) the value of such property shall first be adjusted 
pursuant to Section 2.2(b) to its value (as determined pursuant to Article VII as of the date of 
such distribution), (ii) the Capital Accounts of the Member(s) shall be adjusted immediately prior 
to the distribution as if such property were sold at its value (as so determined) and (iii) the value 
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of such property (as so detennined) received by each Member shall be debited against such 
Member's respective Capital Account at the time of distribution. 

ARTICLE ill. 
DISTRIBUTIONS AND ALLOCATIONS 

Section 3.1 Distributions. Distributions of cash or other assets of the Company 
shall be made only at such times, only in such amounts and only in such manner as expressly 
permitted by the Settlement Agreement. Unless otherwise expressly required by the Settlement 
Agreement, distributions to Members shall be made pro rata based on the Percentage Interests 
held by each of the Members. Notwithstanding any provision to the contrary contained in this 
Agreement, the Company shall not make a distribution to any Member on account of such 
Member's interest in the Company (i) if such distribution would violate Section 18-607 of the 
Act or other applicable law or (ii) except as expressly pennitted by the Settlement Agreement, 
until all Pennitted Obligations have been fully and finally satisfied. 

Section 3.2 Allocation of Profits and Losses. Except as may be required by the 
Code, each item of income, gain, loss, deduction or expense to the Company shall be allocated 
among the Member(s) in proportion to the Percentage Interests held by each Member. 

ARTICLE IV 
MANAGEMENT AND MEMBER RIGHTS 

Section 4.1 Management Authoritv. (a) Subject to Sections 1.5 and 1.6 of this 
Agreement, the business and affairs of the Company shall be managed by or under the direction 
of a board of managers (each a "Manager" and collectively the "Board of Managers") consisting 
of one (1) or more Managers. The Managers shall be appointed by the Sole Member. Until the 
date that is two years and one day from the date upon which the Permitted Obligations have been 
fully and finally satisfied, the Board of Managers shall include an Independent Manager 
appointed pursuant to Section 4.1(d). Each Manager elected, designated or appointed shall hold 
office until a successor is elected and qualified or until such Manager's earlier death, 
incompetence, resignation or removal. Managers need not be Members. 

(b) Subject to Sections 1.3, 1.5 and 1.6 of this Agreement, the Board 
of Managers shall have the power to do any and all acts necessary to or for the furtherance of the 
purposes set forth in Section 1.3, including all powers, statutory or otherwise. Subject to 
Sections 1.5 and 1.6 and the Settlement Agreement, the Board of Managers and any individual 
Manager authorized by the Board of Managers shall have the authority to bind the Company in 
any manner expressly permitted by the Settlement Agreement and in compliance with the terms 
thereof. No Member, unless such Member is also a Manager and acts in its capacity as Manager, 
shall have any authority to act for or bind the Company but shall have only the right to vote on or 
approve the actions herein specified to be voted on or approved by the Members or as otherwise 
specified in the Act. 

(c) Subject to Section 1.5 of this Agreement, so long as the Permitted 
Obligations are outstanding, the Company shall not be authorized or empowered, nor shall the 
Members or the Board of Managers permit the Company, to take the following actions: 
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(i) the lease, exchange, mortgage, pledge, or other transfer or 
disposition of any of the assets of the Company except as expressly pennitted by the 
Settlement Agreement; 

(ii) to the fullest extent pennitted by law, engage in any 
dissolution, liquidation; consolidation, merger or transfer of ownership interests other 
than such activities as are expressly required by the Settlement Agreement; 

(iii) any amendment to the Certificate or this Agreement; 

(iv) the incurrence of indebtedness by the Company (or the 
guarantee of indebtedness of any other Person) except as expressly required by the 
Settlement Agreement; 

(v) any transaction involving an actual or potential conflict of 
interest between a Manager and the Company; or 

(vi) a change in the nature of the business of the Company. 

(d) Until the date that is two years and one day from the date upon 
which the Pennitted Obligations have been satisfied in full, the Company shall at all times have 
at least one Independent Manager who shall be appointed by the Members. Notwithstanding 
anything to the contrary in this Agreement, to the fullest extent permitted by law, including 
Section 18-1101 ( c) of the Act, the approval of the Independent Manager shall be required for any 
action referred to in Section 1.5( d) and the Independent Manager shall consider the interests of 
the Company and its creditors in acting or otherwise voting on the matters referred to in Section 
1.5(d). No appointment of an Independent Manager shall be effective unless and until such 
Independent Manager shall (i) have accepted his or her appointment as an Independent Manager 
by a written instrument (which may be a counterpart signature page to the Independent Manager 
Agreement attached hereto as Schedule 2), and (ii) have executed such other documents and 
instruments, including a counterpart to this Agreement, as shall be required by the Sole Member 
in its sole discretion, and no resignation or removal of an Independent Manager and no 
appointment of a successor Independent Manager shall be effective until such successor shall 
have satisfied the requirements of such clauses (i) and (ii). In the event of a vacancy in the 
position of Independent Manager, the Member shall, as soon as practicable, appoint a successor 
Independent Manager. All right, power and authority of the Independent Managers shall be 
limited to the extent necessary to exercise those rights and perform those duties specifically set 
forth in this Agreement. Except as provided in the second sentence of this Section 4.1(d), in 
exercising their rights and perfonning their duties under this Agreement, any Independent 
Manager shall have a fiduciary duty of loyalty and care similar to that of a director of a business 
corporation organized under the General Corporation Law of the State of Delaware. No 
Independent Manager shall at any time serve as trustee in bankruptcy for any Affiliate of the 
Company. 

(e) The Board of Managers may hold meetings, both regular and 
special, within or outside the State of Delaware. Regular meetings of the Board of Managers 
may be held at such time and at such place as shall from time to time be determined by the Board 
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of Managers. Special meetings of the Board of Managers may be called by anyone or more of 
the Managers on not less than one (1) day's notice to each Manager by telephone, facsimile, 
mail, telegram or any other means of communication. 

(t) At all meetings of the Board of Managers, a majority of the 
Managers shall constitute a quorum for the transaction of business and, except as otherwise 
provided in any other provision of this Agreement, the act of a majority of the Managers present 
at any meeting at which there is a quorum shall be the act of the Board of Managers. If a quorum 
shall not be present at any meeting of the Board of Managers, the Managers present at such 
meeting may adjourn the meeting from time to time, without notice other than announcement at 
the meeting, until a quorum shall be present. Any action required or permitted to be taken at any 
meeting of the Board of Managers may be taken without a meeting if all members of the Board 
of Managers, as the case may be, consent thereto in writing, and the writing or writings are filed 
with the minutes of proceedings of the Board of Managers. 

(g) Managers may participate in meetings of the Board of Managers, 
by means of telephone conference or similar communications equipment that allows all persons 
participating in the meeting to hear each other, and such participation in a meeting shall 
constitute presence in person at the meeting and shall be counted for purposes of determining 
whether a quorum exists. If all the participants are participating by telephone conference or 
similar communications equipment, the meeting shall be deemed to be held at the principal place 
of business of the Company. 

(h) The Managers may be paid their expenses, if any, of attendance at 
meetings of the Board of Managers. 

(i) Unless otherwise restricted by law, any Manager or the entire 
Board of Managers, may be removed, with or without cause, at any time by the unanimous 
action of the Members, and any vacancy caused by any such removal may be filled by 
unanimous action of the Members. 

(j) Subject, in the case of the Independent Manager, to Section 4.1(d) 
of this Agreement, in exercising the rights and performing the duties of Managers under this 
Agreement, each Manager shall have a fiduciary duty of loyalty and care similar to that of a 
director of a business corporation organized under the General Corporation Law of the State of 
Delaware. 

Section 4.2 Indemnification. 

(a) Neither a Member, a Manager nor any Affiliate of a Member or 
Manager shall be liable, responsible or accountable in damages or otherwise to the Company or 
the Members for any act or omission by any such Person performed in good faith pursuant to the 
authority granted to such Person by this Agreement or in accordance with its provisions, and in a 
manner reasonably believed by such Person to be within the scope of the authority granted to 
such Person and in, or not opposed to, the best interest of the Company; provided that such act or 
omission did not constitute fraud, willful misconduct, gross negligence or bad faith. 
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(b) The Company shall indemnify and hold harmless the Company's 
employees, Members, Managers and each director, officer, partner and employee thereof, against 
any liability, loss, damage, cost or expense incurred by any of them on behalf of the Company or 
in furtherance of the Company's interests, to the fullest extent permitted by applicable law, 
without relieving any such Person of liability for fraud, willful misconduct, gross negligence or 
bad faith. Notwithstanding the foregoing, any indemnity under this Section by the Company 
shall be provided for to the extent of Company assets only and no Member or Manager shall 
have any personal liability with respect to the satisfaction of any required indemnification of the 
above-mentioned Persons. 

(i) Any indemnification required to be made by the Company 
shall be made promptly following the fixing of the liability, loss, damage, cost or expense 
incurred or suffered by a final judgment of any court, settlement, contract or otherwise. 
ill addition, the Company may advance fimds to a Person claiming indemnification for 
legal expenses and other costs incurred as a result of a legal action brought against such 
Person only if (i) the legal action relates to the performance of duties or services by the 
Person on behalf of the Company, (ii) the legal action is initiated by a party other than a 
Member, and (iii) such Person undertakes to repay the advanced fimds to the Company if 
it is determined that such Person is not entitled to indemnification pursuant to the terms 
of this Agreement. 

(ii) The termination of any action or proceeding by judgment, 
order, settlement, conviction or upon a plea of nolo contendere or its equivalent shall not, 
of itself, create a presumption that (A) the Person being indemnified hereunder did not 
act in good faith and in a manner which the Person reasonably believed, in the case of 
conduct in the Person's official capacity, to be in the Company's best interests and in all 
other cases, to be at least not opposed to the Company's best interests, or (B) with respect 
to any criminal proceeding, that the Person had reasonable cause to believe that the 
conduct was lawful. 

(iii) Without the necessity of entering into an express contract, 
all rights to indemnification and advances under this Agreement shall be deemed to be 
contractual rights and be effective to the same extent as if provided for in a contract 
between the Company and the Person seeking indemnification. Any right to 
indemnification or advances granted by this Agreement shall be enforceable by or on 
behalf of the Person holding such right in any court of competent jurisdiction, if (A) the 
claim for indemnification or advances is denied, in whole or in part, or (B) no disposition 
of such claim is made within ninety (90) days of request therefor. The claimant in such 
enforcement action, if successful in whole or in part, shall be also be entitled to be paid 
the expense of prosecuting a claim for indemnification. It shall be a defense to any such 
action (other than an action brought to enforce a claim for expenses incurred in 
connection with any action or proceeding in advance of its final disposition when the 
required affirmation and undertaking have been tendered to the Company) that the 
claimant has not met the standards of conduct which make it permissible for the 
Company to indemnify the claimant for the amount claimed, but the burden of proving 
such defense shall be on the Company. Neither the failure of the Company to have made 
a determination prior to the commencement of such action that indemnification of the 
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claimant is proper in the circumstances because the claimant has met the applicable 
standard of conduct, nor an actual determination by the Company that the claimant has 
not met such applicable standard of conduct, shall be a defense to the action or create a 
presumption that the claimant has not met the applicable standard of conduct. 

(iv) The rights conferred on any Person by this Agreement shall 
not be exclusive of any other right which such Person may have or hereafter acquire 
under any statute, agreements or otherwise, both as to action in the Person's official 
capacity and as to action in any other capacity. 

(v) The rights conferred on any Person by this Section shall 
continue to inure to the benefit of any person who has ceased to be a Member, Manager 
or employee of the Company. 

(vi) Any repeal of this Section or of the Agreement shall only 
be prospective, and no repeal or modification hereof shall adversely affect the rights 
under this Agreement in effect at the time of the alleged occurrence of any conduct. 

(vii) If this Agreement or any portion hereof shall be invalidated 
on any ground by any court of competent jurisdiction, the Company shall indemnifY each 
Person to whom indemnification is available to the fullest extent permitted by any 
applicable portion of this Agreement that shall not have been invalidated, or by any other 
applicable law. 

( c) Each Member agrees to defend, indemnifY and hold the other 
Members and the Company harmless from and against any claim, expense or liability arising out 
of or relating to any breach of the Member's obligations under this Agreement or the Act, or the 
Member's fiduciary obligations to the other Members and the Company. 

ARTICLE V 
MEMBERS 

Section 5.1 Transfer of the Company Interest. 

(a) Subject to Section 5.3, no Member shall sell, assign, transfer or 
otherwise dispose of (directly or indirectly), whether voluntarily or involuntarily or by operation 
of law (a "Transfer"), all or any portion of such Member's interest in the Company without the 
prior written consent of the Board of Managers and Monsanto, which consent may be given or 
withheld in its sole discretion. No Member shall pledge or otherwise encumber all or any 
portion of such Member's interest in the Company, without the prior written consent of the 
Board of Managers and Monsanto, which consent may be given or withheld in its sole and 
absolute discretion. 

(b) Notwithstanding any other prOVISIon of this Agreement, any 
Transfer by the Members in contravention of any of the provisions of this Section 5.1 shall be 
void and ineffective, and shall not bind, or be recognized by, the Company. 
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(c) If and to the extent any Transfer of an interest in the Company is 
made pursuant to and in accordance with the terms of this Agreement, this Agreement (including 
the Appendix, Schedule and Exhibits hereto) shall be amended by the Board of Managers to 
reflect the Transfer of the Company interest to the transferee, to admit the transferee as a 
Member and to reflect the elimination of the transferring Member (or the reduction of such 
transferring Member's interest in the Company) and (if and to the extent then required by the 
Act) a certificate of amendment to the Certificate reflecting such admission and elimination (or 
reduction) shall be filed in accordance with the Act. The effectiveness of the Transfer of an 
interest in the Company permitted hereunder and the admission of any substitute Member 
pursuant to Section 5.3 shall be deemed effective upon the later to occur of the time of Transfer 
of an interest in the Company to such transferee or the first date that the Board of Managers 
receives evidence of such Transfer, including the terms thereof. If the transferring Member has 
transferred all or any of its interest in the Company pursuant to this Section 5.1, then, upon the 
later to occur of the time of such Transfer or the first date that the Board of Managers receives 
evidence of such Transfer, including the terms thereof, the transferring Member shall cease to be 
a Member with respect to such interest. Notwithstanding anything in this Agreement to the 
contrary, any successor to a Member by merger or consolidation shall, without further act, be a 
Member hereunder, and such merger or consolidation shall not constitute an assignment for 
purposes of this Agreement and the Company shall continue without dissolution. 

(d) Any person or entity who acquires in any manner whatsoever any 
interest in the Company, irrespective of whether such person or entity has accepted and adopted 
in writing the terms and provisions of this Agreement, shall be deemed by the acceptance of the 
benefits of the acquisition thereof to have (i) made all of the capital contributions, (ii) received 
all of the distributions, and (iii) agreed to be subject to and bound by all of the terms and 
conditions of this Agreement, that any predecessor in such interest in the Company made, 
received and was subject to or bound. 

Section 5.2 Member Rights; Meetings. No Member, unless such Member is 
also a Manager and acts in its capacity as Manager, shall have any right, power or duty, 
including the right to approve or vote on any matter, except as expressly required by the Act or 
other applicable law or as expressly provided for hereunder. 

(a) Unless a greater vote is required by the Act or as expressly 
provided for hereunder, the affinnative vote of a Majority in Interest of the Members entitled to 
vote shall be required to approve any proposed action. 

(b) Meetings of the Members for the transaction of such business as 
may properly come before such Members shall be held at such place, on such date and at such 
time as a Member or Members holding a Majority in Interest shall determine. Special meetings 
of Members for any proper purpose or purposes may be called at any time by the Board of 
Managers or the Member or Members holding a Majority in Interest. The Company shall deliver 
oral or written notice (written notice may be delivered by mail) stating the date, time, place and 
purposes of any meeting to each Member entitled to vote at the meeting. Such notice shall be 
given not less than four (4) and not more than sixty (60) days before the date of the meeting. 
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.. 
( c) Any action required or permitted to be taken at an annual or special 

meeting of the Members may be taken without a meeting, without prior notice, and without a 
vote, provided that written consents, setting forth all proposed actions to be taken at such 
meeting, are signed by the Members holding at least the minimum Percentage Interest that would 
be necessary to authorize or take such action at a meeting at which all Members entitled to vote 
on such action were present and voted. Every written consent shall bear the date and signature of 
each Member who signs such consent. Prompt notice of the taking of action without a meeting 
by less than unanimous written consent shall be given to all Members who have not consented in 
writing to such action. 

Section 5.3 Additional Members. The Board of Managers shall have the sole 
right to admit additional Members upon such terms and conditions and at such time or times as 
the Board of Managers shall in its sole discretion determine; provided that, notwithstanding the 
foregoing, so long as any Pennitted Obligation remains outstanding, no additional Members 
may be admitted to the Company without the prior unanimous consent of the Board of Managers 
and Monsanto. In connection with any such admission, the Board of Managers shall amend 
Schedule 1 to reflect the name, address and capital contribution of the additional Member and the 
new Percentage Interests of all Members. 

Section 5.4 Resil:mation of a Member. So long as any Permitted Obligations 
are outstanding, the Sole Member may not resign without prior unanimous consent of the Board 
of Managers and Monsanto. A Member (other than the Sole Member) may resign from the 
Company with the written consent of the Board of Managers. The Sole Member shall not be 
permitted to resign pursuant to this Section 5.4 unless an additional member of the Company is 
admitted to the Company in accordance with Section 5.3. Such admission shall be deemed 
effective immediately prior to the resignation, and, immediately following such admission, the 
resigning Member shall cease to be a member of the Company. 

Section 5.5 Termination of a Member. Notwithstanding the provisions of 
Section 5.4, a person or entity will no longer be a Member for purposes of this Agreement upon 
an Event of Withdrawal, provided, however, that a Terminated Member shall continue to be 
deemed a Member for all purposes under Section 4.2. The Terminated Member shall only be 
entitled to continue to receive allocation of Profits and Losses and distributions of the Company, 
including distributions pursuant to Article VI hereof, as and when paid by the Company, to the 
same extent such Terminated Member was entitled to such distributions as a Member. Such 
Terminated Member's successors and assigns will not be entitled to participate in any Company 
decision or determination, and such Terminated Member's successors and assigns will acquire 
only such Terminated Member's right to receive allocation of Profits and Losses and to share in 
the Company distributions. 

ARTICLE VI 
DURATION 

Section 6.1 Duration. (a) Subject to the provisions of Section 6.2 of this 
Agreement, the Company shall be dissolved and its affairs wound up and terminated upon the 
first to occur of the following: 
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.. 
(i) Two years after the distribution of all assets of the 

Company in accordance with the Settlement Agreement (unless the Settlement 
Agreement provides at any time for a different term); or 

(ii) The entry of a decree of judicial dissolution under 
Section 18-802 of the Act; 

provided, however, that the Sole Member shall have the right, in its sole discretion, to extend the 
existence of the Company beyond the date otherwise provided for in this Section 6.1(a). 

(b) Except as otherwise set forth in this Article VI, the Members 
intend for the Company to have perpetual existence. The bankruptcy (as defined in Section 18-
101 (1) of the Act) of any Member shall not cause such Member to cease to be a member of the 
Company and upon the occurrence of such an event, the business of the Company shall continue 
without dissolution. Each Member waives any right it may have to agree in writing to dissolve 
the Company upon the Bankruptcy (as defined in Section 18-101(1) of the Act) of any other 
Member or the occurrence of any other event that causes such other Member to cease to be a 
Member of the Company. 

Section 6.2 Winding Up. Upon dissolution of the Company, the Company 
shall be liquidated in an orderly manner. The Board of Managers shall be the liquidator pursuant 
to this Agreement and shall proceed diligently to wind up the affairs of the Company and make 
final distributions as provided herein and in the Act. The costs of liquidation shall be borne at 
the Company's expense. The steps to be accomplished by the liquidator are as follows: 

(a) First, the liquidator shall satisfY all of the Company's known or 
reasonably anticipated debts and liabilities to creditors other than Members (whether by payment 
or the reasonable provision for payment thereof) including, without limitation, any outstanding 
Permitted Obligations; 

(b) Second, the liquidator shall satisfY all of the Company's debts and 
liabilities to Members (whether by payment or the reasonable provision for payment thereof); 
and 

(c) Third, all remaining assets, if any, shall be distributed to the 
Members in accordance with Section 3.1. . 

Section 6.3 Termination. The Company shall terminate when all of the assets 
of the Company, after payment of or due provision for all debts, liabilities and obligations of the 
Company, shall have been distributed in the manner provided for in this Article VI, and the 
Certificate of the Company shall have been canceled in the manner required by the Act. 

ARTICLE VII 
VALUATION 

Section 7.1 Valuation. For purposes of this Agreement, the value of any 
property contributed by or distributed to any Member shall be valued as specified in the 
Settlement Agreement, or, ifnot so specified, as determined by the Board of Managers. 
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ARTICLE VIII 
CERTIFICATION OF MEMBERSHIP INTERESTS 

.. 

Section 8.1 Membership Interest. The membership interests in the Company 
shall not be certificated; provided that the Board of Managers may approve a fonn of certificate 
and issue the same in its discretion. 

ARTICLE IX 
BOOKS OF ACCOUNT: MEETINGS 

Section 9.1 Books. Subject to the Services Agreement, the Board of Managers 
will maintain on behalf of the Company complete and accurate books of account of the 
Company's affairs at the Company's principal office, which books will be open to inspection by 
any Member (or such Member's authorized representative) or Monsanto at any time during 
ordinary business hours and shall be maintained in accordance with the Act. 

Section 9.2 Fiscal Year. The fiscal year of the Company shall end on 
December 31 of each year. 

Section 9.3 Tax Allocation and Reports. (a) The income, gains, losses, 
deductions and credits of the Company will be allocated, for federal, state and local income tax 
purposes, among the Members in accordance with the allocation of such income, gains, losses, 
deductions and credits among the Members for computing their Capital Accounts, except as 
otherwise provided in the Code or other applicable law. 

(b) In accordance with Section 704(c) of the Code and the Treasury 
Regulations thereunder, income, gain, loss, deduction and expense with respect to any property 
contributed to the capital of the Company shall, solely for tax purposes, be allocated among the 
Members so as to take account of any variation between the adjusted basis of such property to 
the Company for federal income tax purposes and its fair market value at the time of 
contribution. 

(c) Within 120 days after the end of each fiscal year, the Tax Matters 
Partner (as defined below) shall cause the Company to furnish each Member and Monsanto with 
a copy of the Company's tax return and fonn K-1 for such fiscal year, unless Company files as 
part of a consolidated return. 

(d) The Company hereby designates the Sole Member to act as the 
"Tax Matters Partner" (as defined in Section 6231(a)(7) of the Code) in accordance with 
Sections 6221 through 6233 of the Code. 

(e) If and for so long as the Company has only one Member, the 
Company shall make an election on IRS Fonn 8832 to be treated as a domestic entity with a 
single owner electing to be disregarded as a separate entity. 

(f) Within 75 days after the end of each fiscal year, the Company shall 
deliver, or cause to be delivered, to Monsanto unaudited financial statements of the Company 
which shall include a balance sheet, an income statement and a statement of cash flows. 
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ARTICLE X 
MISCELLANEOUS 

Section 10.1 Amendments. Subject to Section 1.5 of this Agreement, this 
Agreement may be amended or modified and any provision hereof may be waived by the 
affinnative vote of Members holding a majority of the Percentage Interests; provided, however, 
that any amendment or modification reducing disproportionately a Member's Percentage Interest 
or other interest in the profits or losses or in distributions or increasing such Member's capital 
contribution shall be effective only with such Member's consent. 

Section 10.2 Successors. Except as otherwise provided herein, this Agreement 
will inure to the benefit of and be binding upon the Members and their respective legal 
representatives, heirs, successors and permitted assigns. 

Section 10.3 Governing Law: Severability. The Agreement will be construed in 
accordance with the laws of the State of Delaware, and, to the maximum extent possible, in such 
manner as to comply with the tenus and conditions of the Act. If it is detennined by a court of 
competent jurisdiction that any provision of this Agreement is invalid under applicable law, such 
provision will be ineffective only to the extent of such prohibition or invalidity, without 
invalidating the remainder of this Agreement. 

Section 10.4 Notices. All notices, demands and other communications to be 
given and delivered under or by reason of provisions under this Agreement shall be in writing 
and shall be deemed to have been given when personally delivered, mailed by first class mail 
(postage prepaid and return receipt requested), sent by telecopy or sent by reputable overnight 
courier service (charges prepaid) to the addresses or telecopy numbers set forth in Schedule 1 
hereto or to such other addresses or telecopy numbers as have been supplied in writing to the 
Company. 

Section 10.5 Complete Agreement: Headings, Countemarts. This Agreement 
terminates and supersedes all other agreements concerning the subject matter hereof previously 
entered into among any of the parties. Descriptive headings are for convenience only and will 
not control or affect the meaning or construction of any provision of this Agreement. Wherever 
from the context it appears appropriate, each term stated in either the singular or the plural shall 
include the singular and the plural, and pronouns stated in either the masculine, feminine or the 
neuter gender shall include the masculine, the feminine and the neuter. This Agreement may be 
executed in any number of counterparts, anyone of which need not contain the signatures of 
more than one party, but all such counterparts together will constitute one agreement. 

Section 10.6 Partition. Except as otherwise expressly provided in this 
Agreement, to the fullest extent penuitted by law, each Member hereby irrevocably waives any 
right or power that such Member might have to cause the Company or any of its assets to be 
partitioned, to cause the appointment of a receiver for all or any portion of the assets of the 
Company as a result of the actual or potential insolvency of the Company, to compel any sale of 
all or any portion of the assets of the Company pursuant to any applicable law or to file a 
complaint or to institute any proceeding at law or in equity to cause the dissolution, liquidation, 
winding up or termination of the Company. No Member shall have any interest in any specific 
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assets of the Company, and no Member shall have the status of a creditor with respect to any 
distribution pursuant to Section 3.1 hereof. The interest of the Members in the Company is 
personal property. 

Section 10.7 Benefits of Agreement; No Third-Party Rights; Monsanto as a 
fmjy. None of the provisions of this Agreement shall be for the benefit of or enforceable by any 
creditor of the Company or by any creditor of any Member. Nothing in this Agreement shall be 
deemed to create any right in any Person (except as otherwise provided in Section 4.2) not a 
party hereto, and this Agreement shall not be construed in any respect to be a contract in whole 
or in part for the benefit of any third Person. Monsanto shall be a party to this Agreement solely 
for purposes of Sections 1.5, 4. 1 (d), 5.1(a), 5.3, 5.4, 9.1, 9.3(c) and 10.1 of this Agreement. 

Section 10.8 Binding Agreement. Notwithstanding any other provision of this 
Agreement, each Member agrees that this Agreement constitutes a legal, valid and binding 
agreement of the Member. 

Section 10.9 No Strict Construction. In the event an ambiguity or question of 
intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the 
Persons (if more than one) then parties hereto, and no presumption or burden of proof shall arise 
favoring or disfavoring any party by virtue of the authorship of any of the provisions of this 
Agreement. 

Section 10.10 Attorneys' Fees and Disbursements. If the Company or any 
Member engages an attorney in connection with any action or proceeding (including arbitration) 
to enforce or construe this Agreement or their rights or obligations under limited liability 
company law, the prevailing party in such action or proceeding shall be entitled to recover its 
reasonable attorneys' fees and disbursements. In the event different parties are the prevailing 
parties on different issues, the attorneys' fees and disbursements shall be apportioned in 
proportion to the value of the issues decided for and against the parties. 

Section 10.11 Effectiveness. Pursuant to Section 18-201 (d) of the Act, this 
Agreement shall be effective as of 12:01 a.m., N ew York time, on the Effective Date of the Plan, 
as defined in the Settlement Agreement. 

********* 
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IN WI1NESS WHEREOF, the Sole Member hereto has caused this Agreement to 
be signed as of the date first above written. 

Solutia Inc. 

BY-______________________________ _ 

Name: ---------------------------
Its: .------------------------------

Monsanto Company 

By: ______________ _ 

Name: __________________________ _ 

Its: ------------------------------

SFCLLC 

By: ______________ _ 

Name: ----------------------------
Its: __________________________ __ 
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.. 
APPENDIX A 

DEFINITIONS 

When used in this Agreement, the following terms not otherwise defined herein have the 
following meanings: 

"Act" has the meaning set forth in Section 1.1. 

"Affiliate" means, with respect to any Person, any other Person directly or 
indirectly Controlling or Controlled by or under direct or indirect common Control with such 
Person. 

"Agreement" has the meaning set forth in the preamble to this Agreement. 

"Assignee" means person or entity to whom a Company interest has been 
transferred in a Transfer, unless and until such person or entity becomes a Member with respect 
to such Company interest. 

"Book Value" means, with respect to any Company property, the Company's 
adjusted basis for federal income tax purposes, except that the initial Book Value of any property 
contributed by a Member to the Company shall be the value of such property on the date of such 
contribution, as agreed by the Board of Managers and the Member contributing the property, and 
the Book Value of any Company property shall be adjusted pursuant to Treasury Regulation 
Section 1.704-1(b)(2)(iv)(e) (in connection with a distribution of such property) or (f) (in 
connection with a revaluation of Capital Accounts). 

"Board of Managers" has the meaning set forth in Section 4.1(a). 

"Capital Account" has the meaning set forth in Section 2.1. 

"Certificate" has the meaning set forth in Section 1.1. 

"Code" means the Internal Revenue Code of 1986, as amended from time to time, 
and the regulations promulgated thereunder. 

"Company" has the meaning set forth in Section 1.1. 

"Control" means the possession, directly or indirectly, or the power to direct or 
cause the direction of the management or policies of a Person, whether through the ownership of 
voting securities or general partnership or managing member interests, by contract or otherwise. 
"Controlling" and "Controlled" shall have correlative meanings. Without limiting the generality 
of the foregoing, a Person shall be deemed to Control any other Person in which it owns, directly 
or indirectly, a majority of the ownership interests. 

"Deposited Property" means the contribution, in the form of cash and/or interest 
bearing demand promissory notes and any other property transferred to the Company pursuant to 
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the terms and conditions of the Settlement Agreement, and all Profits and other proceeds thereof 
(if any). 

"Event of Withdrawal" means the death or dissolution of a Member. 

"Governmental Authority" means the government of the United States of 
America, any other nation or any political subdivision thereof, whether state or local, and any 
agency, authority, instrumentality, regulatory body, court, central bank or other entity exercising 
executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or 
pertaining to government. 

"Independent Manager" means a natural person who is not at the time of initial 
appointment as a manager or at any time while serving as a manager of the Company and has not 
been at any time during the five (5) years preceding such initial appointment: 

(a) a stockholder, officer, trustee, employee, partner, member, attorney or counsel of 
the Company, any Member or any Affiliate of either of them; 

(b) a creditor, customer, supplier, or other person who derives any of its purchases or 
revenues from its activities with the Member, the Company or any Affiliate of 
either of them; 

(c) a Person Controlling or under common Control with any Person excluded from 
serving as Independent Director under clause (a) or (b) above; or 

(d) a member of the immediate family by blood or marriage of any Person excluded 
from serving as Independent Manager under clause (a) or (b) above. 

A natural person who satisfies the foregoing definition other than subparagraph (b) shall not be 
disqualified from serving as an Independent Manager of the Company if such individual is an 
Independent Manager provided by a nationally-recognized company that provides professional 
independent managers (a "Professional Indwendent Manager") and other corporate services in 
the ordinary course of its business. A natural person who otherwise satisfies the foregoing 
definition other than subparagraph (a) by reason of being an independent manager of a "special 
purpose entity" affiliated with the Company shall not be disqualified from serving as an 
Independent Manager of the Company if either (i) such individual is a Professional Independent 
Manager or (ii) the fees that such individual earns from serving as independent manager of 
Affiliates of the Company in any given year constitute in the aggregate less than five percent 
(5%) of such individual's annual income for that year. Notwithstanding the immediately 
preceding sentence, an Independent Manager may not simultaneously serve as an Independent 
Manager of the Company and an independent manager of a special purpose entity that owns a 
direct or indirect equity interest in the Company or a direct or indirect interest in any co­
borrower with the Company. For purposes of this paragraph, a "special purpose entity" is an 
entity, whose organizational documents contain restrictions on its activities and impose 
requirements intended to preserve such entity's separateness that are substantially similar to the 
Special Purpose Provisions of this Agreement. 
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"Independent Manager Agreement" means the Independent Manager Agreement 
attached hereto as Schedule 2. 

"Insolvency Law" means any federal or state bankruptcy, insolvency or similar 
law. 

"Losses" for any period means all items of Company loss, deduction and expense 
for such period detennined according to Section 2.2 of this Agreement. 

"Majoritv in Interest" means a majority of Percentage Interests of all Members. 

"Material Action" means to institute proceedings to have the Company be 
adjudicated bankrupt or insolvent, or consent to the institution of bankruptcy or insolvency 
proceedings against the Company or file a petition seeking, or consent to, reorganization or relief 
with respect to the Company under any applicable federal or state Law relating to bankruptcy, or 
consent to the appointment of a receiver, liquidator, assignee, trustee, sequestrator (or other 
similar official) of the Company or a substantial part of its property, or make any assignment for 
the benefit of creditors of the Company, or admit in writing the Company's inability to pay its 
debts generally as they become due, or, to the fullest extent pennitted by Law, take action in 
furtherance of any such action, or dissolve or liquidate the Company, or create any partnership, 
joint venture or subsidiary, or convey, sell, lease, transfer, encumber or otherwise dispose of the 
Deposited Property (except as expressly permitted by the Settlement Agreement), or take any of 
the actions described in Section 4.I(c) of this Agreement or enter into any transaction not 
expressly pennitted by the Settlement Agreement. 

"Member" means a Member, an Assignee and, solely for the purposes of Section 
4.2, a Tenninated Member. 

"Monsanto" means the Monsanto Company, a Delaware corporation. 

"Officer's Certificate" means a certificate signed by any officer of the Company 
who is authorized to act for the Company in matters relating to the Company. 

"Percentage Interest" means, in respect of each Member, such Member's interest 
in the income, gains, losses, deductions and expenses of the Company as set forth on Schedule 1. 

"Permitted Obligations" means any and all obligations expressly pennitted to be 
undertaken by the Company pursuant to the Settlement Agreement. 

"Person" means any individual, corporation, partnership, joint venture, limited 
liability company, limited liability partnership, association, joint-stock company, trust, 
unincorporated organization, or other organization, whether or not a legal entity, and any 
governmental authority. 

"Profits" for any period means all items of Company income and gain for such 
period detennined according to Section 2.2. 

"Registered Agent" has the meaning given to it in Section 1.7 of this Agreement. 
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"Services Agreement" means the Services Agreement dated as of L-F __ -,], 2007 
between Solutia Inc. and the Company. 

"Settlement Agreement" means the Settlement Agreement, dated as of [ ], 
2007, between Solutia Inc., Monsanto Company and the Company, a copy of which is attached 
hereto as Exhibit A, as the same may be amended from time to time. 

"Sole Member" means Solutia. 

"Solutia" means Solutia Inc., a Delaware corporation. 

''Terminated Member" means a person who has ceased to be a Member pursuant 
to Section 5.5. 

''Transfer'' has the meaning set forth in Section 5.1. 

B. Rules of Construction. Definitions in this Agreement apply equally to 
both the singular and plural forms of the defined terms. The words "include" and "including" 
shall be deemed to be followed by the phrase "without limitation", except when used in the 
computation of time periods. The terms "herein," "hereof' and "hereunder" and other words of 
similar import refer to this Agreement as a whole and not to any particular Section, paragraph or 
subdivision. The Section titles appear as a matter of convenience only and shall not affect the 
interpretation of this Agreement. All Article, Section, paragraph, clause, Exhibit or Schedule 
references not attributed to a particular document or the Act shall be references to such parts of 
this Agreement. Capitalized terms used but not defined herein shall have the meaning ascribed 
thereto in the Settlement Agreement. 
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SCHEDULEl 

MEMBER AND MANAGER INFORMATION 

CAPITAL PERCENTAGE 
MEMBER(S) CONTRIBUTION INTEREST 

Solutia Inc. $100 100% 

Managers 
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SFCLLC 
[ADDRESS] 

FORM OF INDEPENDENT MANAGER AGREEMENT 

Re: Independent Manager Agreement of SFC LLC 

Ladies and Gentlemen: 

SCHEDULE 2 

For good and valuable consideration, the undersigned person, who has been 
designated as an Independent Manager (the "Independent Manager") of SFC LLC, a Delaware 
limited liability company (the "Company"), in accordance with the Limited Liability Company 
Agreement of the Company, dated as of [DATE], 2007, as it may be amended or restated from 
time to time (the "Company Agreement"), hereby agrees as follows: 

The Independent Manager accepts the rights and obligations of an Independent 
Manager (as defined in the Company Agreement) under the Company Agreement and agrees to 
perform and discharge such person's duties and obligations as an Independent Manager under 
the Company Agreement, and further agrees that such rights, authorities, duties and obligations 
under the Company Agreement shall continue until such person's successor as an Independent 
Manager is designated or until such person's death, incompetency, resignation or removal as an 
Independent Manager in accordance with the Company Agreement. The Independent Manager 
agrees and acknowledges that it has been designated as a "manager" of the Company within the 
meaning of the Delaware Limited Liability Company Act. 

Until two years and one day after all Permitted Obligation have been fully and 
finally satisfied, the Independent Manager agrees not, and not to join or cooperate with, or 
encourage, any Person, to acquiesce, petition, or otherwise involve or cause the Company to 
invoke the process of any court or governmental authority for the purpose of commencing or 
sustaining a case against the Company under any federal or state bankruptcy, insolvency or 
similar law or appointing a receiver, liquidator, assignee, trustee, custodian, sequestrator or other 
similar official of the Company or any substantial part of the property of the Company, or 
ordering the winding up or liquidation of the affairs of the Company. 

From time to time the Independent Manager will receive or otherwise obtain from 
the Company, in connection with its duties as a Manager, certain information that is non-public, 
confidential or proprietary in nature (the "Confidential Information"). The Independent Manager 
agrees to (i) not use any of the Confidential Information except in connection with fulfilling the 
duties of a Manager of the Company, and (ii) use reasonable best efforts to prevent the disclosure 
ofthe Confidential Information to any person other than as otherwise required by applicable law. 
This agreement regarding the Confidential Information is not applicable to any Confidential 
Information that (i) is or becomes generally available to the public through no fault or action on 
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the part of the Independent Manager, or the Independent Manager's employees, agents, counsel 
or accountants or (ii) is or becomes available to the Independent Manager on a non-confidential 
basis from a source other than the Company or any of its affiliates. In the event the Independent 
Manager is required to disclose the Confidential Information, it will request confidential 
treatment thereof and provide the Company with written notice of, and all opportunity to contest, 
the proposed disclosure prior to the disclosure. 

THIS MANAGER AGREEMENT SHALL BE GOVERNED BY AND 
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF DELAWARE, 
AND ALL RIGHTS AND REMEDIES SHALL BE GOVERNED BY SUCH LAWS 
WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAWS. 

********* 

IN WITNESS WHEREOF, the Independent Manager has executed this 
Independent Manager Agreement as of the day and year first above written. 

Name: ____________________ __ 
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SETTLEMENT AGREEMENT 
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TO MONSANTO SETTLEMENT 

AGREEMENT 
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FORM OF: 

SOLUTIA RETIREE WELFARE TRUST 
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TRUST AGREEMENT 

AGREEMENT AND INDENTURE OF TRUST, made as of the Effective Date (as 
defined herein), by and between Solutia Inc. and any of its successors, including, without 
limitation, Reorganized Solutia (as defined in the Agreement (as defined herein» ("Solutia") and 
Marshall & llsley Trust Company N.A., a national association organized and existing under the 
laws of the State of Wisconsin (the ''Trustee''); 

WHEREAS, Solutia and its debtor affiliates are in proceedings under chapter 11 of the 
Bankruptcy Code, 11 U.S.C. §§ 101 et. seq., filed on December 16, 2003 in the United States 
Bankruptcy Court for the Southern District of New York (the "Bankruptcy Court") in Jointly 
Administered Case No. 03-17949 (PCB) (the "Bankruptcy Case"); and 

WHEREAS, Solutia, Monsanto Company, the Official Committee of Sol uti a's Unsecured 
Creditors and the Official Committee of Retirees appointed by the Court in the Bankruptcy Case 
(the "1114 Committee"), acting on behalf of the Retirees (as defined in the Agreement) have 
entered into the First Amended and Restated Retiree Settlement Agreement dated July 10, 2007, 
(the "Agreement" attached hereto as Exhibit A) requiring that the Solutia Retiree Welfare Trust 
(''Trust'') will be established as of the Effective Date (as defined below); 

WHEREAS, Solutia has agreed with the 1114 Committee and the other parties to the 
Agreement to make certain contributions to the Trust to finance certain retiree welfare benefits; 

WHEREAS, Solutia and the 1114 Committee desire that the Trustee hold and administer 
the Trust Fund, and the Trustee is willing to hold and administer such Trust Fund, pursuant to the 
terms of this Agreement and Indenture of Trust; 

WHEREAS, it is intended that this Trust shall qualify as a tax exempt voluntary 
employees' beneficiary association under Section 501(c)(9) ofthe Internal Revenue Code of 
1986, as amended (the "Code"); 

WHEREAS, Solutia intends to implement the Solutia 2007 Retiree Welfare Plan (the 
"2007 Plan"); and 

WHEREAS, by Order dated _, the Bankruptcy Court approved the Agreement. 

NOW, 11IEREFORE, in consideration of the premises and the mutual covenants 
contained herein, the parties hereby establish this Trust upon the following terms and conditions: 

ARTICLE I 
CREATION OF TRUST AND PURPOSE 

1. There is hereby created and established the Trust. The Trust shall be initially located in 
Missouri, and shall have such address as the Trustee shall establish from time to time. 
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2. The purposes of the Trust, subject to and in accordance with the Agreement, are to (i) 
provide reimbursement to Solutia for OPEB (as defined in the Agreement) for Pre-Spin 
and Post-Spin Retirees (as both are defined in the Agreement); (ii) reimburse the Retiree 
Liasion Committee (as defined in the Agreement) for certain expenses; (iii) in the event 
that no Pre-Spin Retirees are participating in the 2007 Plan and fewer than 100 Post-Spin 
Retirees are participating in the 2007 Plan, to reimburse Solutia for OPEB for Post-Spin 
Retirees and provide medical and other welfare benefits to Solutia's active employees; 
(iv) to provide OPEB for Pre-Spin and Post-Spin Retirees in the event that Solutia is no 
longer in existence or unable to provide such benefits and (v) pay the reasonable fees and 
expenses of the Trust, including, without limitation, the reasonable fees and expenses of 
the Trustee, the Investment Manager(s) (as defined herein) and the Independent Fiduciary 
(as defined herein). It is intended that this Trust shall qualify as a tax exempt voluntary 
employees' beneficiary association under section 501 (c)(9) of the Code, and this 
Agreement and the Trust Fund thereunder are intended to meet all requirements of 
section 501(a) of the Code. 

ARTICLE II 
ACCEPTANCE OF TRUST 

1. The Trustee hereby accepts the Trust hereby created and covenants to hold all cash and 
other property which it may receive hereunder upon the terms of and in accordance with 
the conditions hereinafter set forth. 

ARTICLE III 
DEFINITIONS 

1. The following words and phrases shall have the meaning set forth below: 

(a) Effective Date: The "Effective Date" as defined in Solutia's confIrmed plan of 
reorganization. 

(b) Independent Fiduciary: The entity appointed from time to time by Solutia and 
serving pursuant to Section 1 of Article XII and a written agreement with Solutia 
(initially, the "Independent Fiduciary Agreement"). 

( c) Investment Manager: Investment Manager has the meaning set forth in Section 
3(38) of the Employee Retirement Income Security Act of 1974, as amended 
("ERISA"). 

(d) Participant(s): Persons who (i) are Retirees, as defined in the Agreement; and (ii) 
are eligible for health and medical benefits under the 2007 Plan, or due to 
disability are eligible for health and medical benefits under another Solutia 
welfare benefit plan. 

(e) Pennitted Investments: Subject to the requirements of ERISA and the Code, 
Permitted Investments shall be short-term, well-diversified, high quality 
investment instruments, with a primary objective of capital preservation, 
including one or more of (i) interest bearing accounts with a commercial bank 
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having at least $10 billion in assets ("Qualified Financial Institution"); (ii) direct 
and indirect obligations of the United States; (iii) obligations for which the full 
faith and credit of the United States is pledged to provide for the payment of 
principal and interest; (iv) commercial paper rated in one of the four highest debt 
rating categories of Moody's Investor Services, Inc. and Standard & Poor's 
COIporation (without regard to gradation); (v) certificates of deposit issued by 
Qualified Financial Institutions; (vi) bankers' acceptances issued by Qualified 
Financial Institutions; (vii) repurchase agreements with Qualified Financial 
Institutions; (viii) floating rate notes rated at least AA; (ix) tax exempt municipal 
bonds and notes rated at least AA; and (x) money market funds. With respect to 
each of these investments, Trustee may invest in such accounts, instruments, or 
funds that are affiliated with or maintained by Trustee or its affiliates, provided 
the Trustee continues to meet the definition of a Qualified Financial Institution 
and provided such investment is consistent with ERISA and the Code, including 
applicable guidance interpreting ERISA and the Code. 

(f) Retiree Liaison Expenses: Reasonable, actual, out-of-pocket expenses incurred 
by the Retiree Liaison Committee (as defmed in the 2007 Plan and Agreement) in 
the performance of its duties, not to exceed $3,000, in the aggregate, in any 
calendar year. 

(g) Trustee: Marshall & IIsley Trust Company N.A., and any other bank, trust 
company or other financial institution appointed by Solutia to serve as Trustee. 

(h) Trust Fund: The Contributions held by the Trustee hereunder and the proceeds of 
the sales of the Shares, increased by investment earnings and dividends thereon 
and reduced by investment losses thereon, reasonable administration expenses, 
reimbursements to Solutia and reimbursements to the Retiree Liaison Committee, 
as permitted under this Trust, the Agreement and the 2007 Plan. 

ARTICLE IV 
CONTRIBUTIONS AND FUNDING 

1. Contributions: The Trust Fund shall be funded by two, one-time contributions from 
Solutia, and both such contributions shall be irrevocable (collectively, the 
"Contributions"). The first contribution shall be a cash contribution of $175,000,000 
("Cash Contribution") and shall be made on the Effective Date. The second contribution 
shall be a contribution of the common stock of Reorganized Solutia (as defined in the 
Agreement), in an amount determined under the Agreement ("Shares"), or the proceeds 
thereof, and shall be made at the time provided for in the Agreement. 

2. Sub-Accounts: The Trust Fund shall hold the Cash Contribution in a sub-account ("Sub­
Account 1") and the Shares, the proceeds of any sales of Shares and dividends thereon in 
a different sub-account ("Sub-Account 2"). 

3. Funding Policy: The Trustee and the Independent Fiduciary shall follow the funding 
policy established by the Agreement so that the Trust shall be funded in a manner 
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consistent with the tenns of this Trust, the Agreement, ERISA and any other applicable 
laws and regulations. The funding policy shall provide for the Contributions 
described above, and the Trustee shall manage Sub-Account 1 consistent with the 
Permitted Investments, shall follow the Independent Fiduciary's direction with 
respect to the Shares in Sub-Account 2 and shall invest the proceeds of the sales of 
Shares and any dividends in Sub-Account 2 in Permitted Investments. The 
Independent Fiduciary shall manage the Shares in Sub-Account 2 consistent with 
the Independent Fiduciary Agreement and shall have no authority or duties with 
respect to the management of the Cash Contribution or the proceeds of the sale of 
Shares or dividends. In following such funding policy, the Trustee shall exercise 
its investment discretion so as to provide sufficient cash assets, consistent with the 
contribution and investment restrictions adopted under this Trust and the 
Agreement, as necessary to meet the liquidity requirements for the administration 
of the Trust. 

4. Diversification: Any Investment Manager appointed hereunder (including Trustee) shall 
exercise its fiduciary responsibilities with respect to the assets of the Trust, including 
(without limitation) any responsibility of diversification to the extent imposed by ERISA 
and in accordance with ERISA, as if the portion of the Trust Fund under its management 
constituted the entirety of the assets of the Trust. The Trustee, or some other fiduciary 
named by it, shall be responsible for the overall diversification of Sub-Account 1 and the 
proceeds of any sales of the Shares or dividends in Sub-Account 2, to the extent assets 
are subject to the diversification requirement. Notwithstanding the foregoing, the 
Independent Fiduciary (or some other fiduciary named by Solutia) shall be 
responsible for deciding whether and when to sell the Shares in order to comply 
with ERISA's diversification requirements related to Sub-Account 2, to the extent 
those assets are subject to the diversification requirement. 

5. No Reversion or Prohibited Inurement: No part ofthe Trust Fund shall revert to or inure 
to the benefit of any organization or individual other than through the reimbursement of 
OPEB to Solutia, payment of Retiree Liaison Expenses, payment of benefits under the 
2007 Plan in the event that Solutia has been dissolved or is otherwise unable to request 
reimbursement of OPEB, other payments provided for in this Trust, the 2007 Plan and the 
Agreement and reasonable administration expenses of the Trust, as pennitted under the 
terms of the 2007 Plan, the Agreement and Trust. 

ARTICLE V 
REIMBURSEMENTS 

1. Sub-Account J: Every two weeks, during the first twelve (12) months following the 
Effective Date, the Trustee shall, upon request from Solutia, reimburse Solutia from Sub­
Account 1 of the Trust in an amount equal to 100% of the actual out-of pocket costs, 
including all administrative costs, net of, among other things, Medicare reimbursements 
and Pre-Spin Retirees' (as defined in the Agreement) medical expense contributions 
(collectively, "Net Costs"), for providing OPEB to Pre-Spin Retirees. Every two weeks 
thereafter, the Trustee shall, upon request by Solutia, reimburse Solutia from Sub­
Account 1 ofthe Trust in an amount equal to 90% of the actual out-of pocket costs, 
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including all administrative costs, net of Net Costs, for providing OPEB to Pre-Spin 
Retirees, until the funds in Sub-Account 1 have been exhausted. 

2. Sub-Account 2: Every two weeks following the Effective Date (or, if later, the sale of the 
Shares), the Trustee shall, upon request from Solutia, reimburse Solutia from Sub­
Account 2 of the Trust in an amount equal to 100% of its actual out-of-pocket costs, 
including all administrative costs, net of, among other things, Medicare reimbursements 
and Pre-Spin Retiree and Post-Spin Retiree (as defined in the Agreement) medical 
expense contributions; for providing OPEB to Pre-Spin Retirees and Post-Spin Retirees 
following the Effective Date until the funds in Sub-Account 2 are exhausted; provided 
that Solutia may seek reimbursements from Sub-Account 2 only when cash or other 
securities or investments constituting Permitted Investments are available in Sub-Account 
2, and; prOVided further that to the extent that Solutia has not been reimbursed from Sub­
Account 1 for the same cost or expenses, the funds in Sub-Account 2 shall be used to 
reimburse Solutia for such current costs and expenses and shall be reserved in the 
following proportion: (a) 58% of all amounts in Sub-Account 2 for Pre-Spin Retirees; 
and (b) 42% of all amounts in Sub-Account 2 for Post-Spin Retirees. 

3. Amount of Reimbursements: Solutia shall be solely responsible, subject to the 2007 Plan 
and the Agreement, for determining the amount of reimbursements from Sub-Account 1 
and Sub-Account 2. Solutia's requests to the Trustee for reimbursement shall be 
sufficiently detailed to reflect the type of retiree (Pre-Spin Retiree or Post-Spin Retiree) 
and the sub-account from which reimbursement is requested. Solutia shall neither 
request nor be entitled to reimbursement from the Trustee for reduced compensation paid 
to disabled employees or for other benefits· not designated by the Agreement for 
reimbursement. 

4. Timing of Payments: Within 10 days of the receipt of a reimbursement request from 
Solutia, the Trustee shall pay the requested amount to Solutia. 

5. Payment of Retiree Liaison Expenses: Any expenses incurred by the Retiree Liaison 
Committee shall be submitted to the Trustee within 30 days of the incurrence of such 
expense. Such reasonable expenses shall be paid by the Trustee within 10 days of 
receipt, subject to the $3,000 annual, aggregate cap on such expenses. 

1. General Duties of Trustee: 

ARTICLE VI 
TRUSTEE 

(a) The Trustee shall hold, manage, invest and reinvest the Trust Fund, collect the 
income thereof and make payments therefrom, all as herein provided. The 
Trustee shall be responsible only for funds actually received by it and shall have 
no duty or authority to compute or to bring any action or proceedings to enforce 
the collection of any contribution to the Trust Fund. The Trustee does not 
guarantee the solvency of the Trust Fund. 

(b) The Trustee shall discharge its duties solely in the interest of the Participants, and 
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(i) For the exclusive purposes stated in Article I of this Trust; 

(ii) With the care, skill, prudence and diligence under the circumstances then 
prevailing that a prudent person acting in a like capacity and familiar with 
such matters would use in the conduct of an enterprise of a like character 
and with like aims; 

(iii) Inaccordance with the investment and funding policy established by the 
Agreement for the Trustee and Independent Fiduciary, as provided in this 
Trust, and any changes thereof from time to time; and 

(iv) In accordance with this Trust Agreement and the Agreement in so far as it 
is consistent with ERISA. 

2. Investment Powers o/Trustee: With respect to the Trust Fund, the Trustee is authorized 
and empowered, in its sole discretion but in accordance with the funding policy and, with 
respect to the Shares, the instructions of the Independent Fiduciary: 

(a) To invest and reinvest the funds received hereunder, and any accretions thereto, 
without distinction between principal and income in the Shares which the Trust 
receives as part of the Contributions and the Permitted Investments. To the extent 
further diversification is required by ERISA or the Code, the Trustee may invest 
and reinvest in such securities or in such other property, real or personal, 
wherever situated, whether or not income producing, including but not limited to 
insurance policies, stock, common or preferred, interests in regulated investment 
companies including regulated investment companies for which the Trustee or an 
affiliate of the Trustee receives compensation for providing custodial transfer 
agency, investment advisory or other services (although interests in such 
regulated investment companies are not bank deposits and are not insured by, 
guaranteed by, obligations of, or otherwise supported by the U.S. Government, 
the Federal Deposit Insurance Corporation ("FDIC"), or any bank or government 
entity), common or collective investment funds, including any such fund that is 
maintained by Trustee, bonds and mortgages, and other evidences of indebtedness 
(including debt securities underwritten by the Trustee or any of its affiliates, 
whether individually or as a member of a divided or undivided syndicate to the 
extent such investment is exempt from the prohibited transaction rules of ERISA 
and the Code), and deposits in a bank or other financial institution under state or 
Federal supervision, including the Trustee's banking department, which bear a 
reasonable rate of interest. In making such investments, if such investments are 
required by ERISA or the Code, the Trustee shall not be restricted by any state 
law or statute designating investments eligible for trust funds; provided, however, 
that investments shall be so diversified as to minimize the risk oflarge losses 
unless (1) under the circumstances it is clearly prudent not to do so, or (2) such 
assets constitute qUalifYing employer real property or qualifYing employer 
securities that comply with ERISA. 
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(b) During the period, if any, when any part of all of the assets held hereunder 
comprise part of any collective or common trust fund, such assets shall be subject 
to all of the provisions of the Declaration of Trusts of such collective or common 
trust funds, as amended from time to time, which are hereby made a part of this 
Agreement and incorporated herein by reference thereto as though the same were 
set forth in full herein; 

(c) To hold uninvested, from time to time, without liability for interest thereon, such 
amounts as are necessary for the cash requirements of the Trust under a funding 
policy adopted by the Trustee, and to keep such portion of the Trust Fund in cash 
or cash balances as the Trustee may from time to time deem to be in the best 
interests of the Trust Fund, without liability for interest thereon, notwithstanding 
that the Trustee or its affiliate may accrue interest on such cash balances; 

(d) To invest all or part of the Trust Fund in interest-bearing deposits with the 
Trustee, or with a bank or similar financial institution related to Trustee whether 
or not such bank or other institution is a fiduciary with respect to the 2007 Plan, 
including but not limited to investments in time deposits, savings deposits, 
certificates of deposit or time accounts which bear a reasonable interest rate, and 
to utilize a general disbursement account, i.e., in the form of a demand deposit 
andlor time deposit account with a bank or similar financial institution whether 
related to Trustee or unaffiliated with Trustee, for distributions from the Trust, 
without incurring any liability for payment of interest thereon, notwithstanding 
the Trustee's receipt of income with respect to float involving the disbursement 
account, provided that such interest-bearing deposits constitute Permitted 
Investments; 

(e) To hold assets ofthe Trust Fund in cash or equivalents, government securities, or 
straight debt securities in varying proportions when and for so long as, in the 
opinion of the Trustee, prevailing market and economic considerations indicate 
that it is in the best interest of the Participants to do so, provided that such 
investments are Permitted Investments; 

(f) To exercise investment discretion under this Section in a restricted manner, due to 
the liquidity needs of the Trust consistent with the funding policy and liquidity 
needs of the Trust. 

All amounts paid, distributed or otherwise transferred by check, automatic clearing house 
("ACH") transaction, or federal wire transaction from the Trust's account are transferred to and 
drawn on an omnibus checking account in the Trustee's name. The Trustee will retain as 
compensation for services provided to the Trust any interest on amounts in the Trustee's 
omnibus account that is earned while certain transactions are pending. These amounts may 
include funds that are awaiting investment as well as funds that have been disbursed from 
investments pending the payee's presentment for payment. 

With respect to funds awaiting investment, such funds are generally received by the 
Trustee and contributed to the Trust on the same date. Funds shall not be held in the Trustee's 
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omnibus account for more than three business days without additional notice. With respect to 
funds that have been disbursed from the Trust to fund a lump sum or other non-periodic 
payment, funds are moved from the Trust to the Trustee's omnibus account for payment on the 
same date that the check is issued and mailed to the payee. With respect to funds that have been 
disbursed from the Trust to fund a regular periodic distribution, a check is mailed to the payee 
approximately three business days before the date on the check, and amounts to fund that 
payment are not moved out of the Trust to the Trustee's omnibus account until the date on the 
check. 

Earnings on amounts held in the Trustee's omnibus account are generally at institutional 
money market rates. Additional detail regarding the circumstances in which the Trustee may 
earn interest on pending transactions is available from the Trustee upon request. 

3. Administrative Powers ofTrnstee: The Trustee shall be authorized and empowered, in its 
discretion, to exercise any and all of the following rights, powers and privileges with 
respect to the Trust Fund and, with respect to the Shares, to carry out the directions of the 
Independent Fiduciary: 

(a) Subject to 2(a) above, to purchase, or subscribe for, any securities or other 
property constituting Permitted Investments or the Shares to be received as part of 
the Contributions and to retain the same in trust; 

(b) To sell, convey, transfer or otherwise dispose of any such securities or other 
property, by private contract or at public auction, for cash or credit or 
combination thereof, without notice or advertisement. No person dealing with the 
Trustee shall be bound to see to the application of the purchase money or to 
inquire into the validity, expediency, or propriety of any such sale or other 
disposition. 

(c) To exchange, mortgage, or lease any such property on such terms and conditions 
as it may deem appropriate. 

(d) To grant or take options for any duration to purchase any such property, whether 
personal or real. 

(e) To cause any securities or other property to be registered in its own name or in the 
name of one or more of its nominees or a nominee or nominees of any national 
registered securities depository which it has selected and to hold any investment 
in bearer or other negotiable fonn, provided that the books and records of the 
Trustee at all times show that such investments are part of the Trust Fund. In 
compliance herewith, the Trustee may give to any registrar, transfer agent, or 
insurer, including but not limited to corporations, state, or Federal authorities or 
agents, any bond or other guarantee which may be required, prOVided that the 
Trustee shall be exempt to the maximum extent pennissible by applicable law 
from any need to post a bond. Any registrar, transfer agent, or insurer shall be 
indemnified by the Trustee and held harmless from any action either at law or in 
equity for acting upon or in compliance with the instructions received in writing 
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from the Trustee, unless the damages, liability, costs, expenses or claims arise 
from the other party's negligence or willful misconduct. 

(f) To vote upon any stocks, bonds or other securities; to give general or special 
proxies or powers of attorney with or without power of substitution; to exercise 
any conversion privileges, SUbscription rights, or other options, and to make any 
payments incidental thereto; to oppose or to consent to, or otherwise participate 
in, corporate reorganizations or other changes affecting corporate securities, to 
delegate discretionary powers, and to pay any assessments or charges in 
connection therewith; and generally to exercise any of the powers of an owner 
with respect to stocks, bonds, securities, or other properties held as part of the 
Trust Fund; provided however, that the powers set forth in this paragraph shall 
vest in Solutia or an Investment Manager appointed by Solutia to the extent that 
they relate to any shares in a mutual fund if the Trustee, in its sole discretion, 
determines that a conflict of interest may exist with respect to any particular 
proxy or vote, and, with respect to the Shares, shall be subject to Article XII 
hereof. 

(g) To settle, compromise, or submit to arbitration any claims, debts, or damage due 
or owing to or from the Trust Fund, to commence or defend suits or legal or 
administrative proceedings, and to represent the Trust Fund in all legal and 
administrative proceedings, provided, however, the Trustee shall not be obligated 
to take any action or to appear and participate in any action which would subject 
it to expense or liability unless it is first indemnified in an amount and manner 
satisfactory to it, or is furnished with funds sufficient, in its sole judgment, to 
cover the same. 

(h) To borrow money for the purposes of the Trust from any person (other than the 
Trustee in its individual capacity or other party in interest unless authorized by 
ERISA or applicable individual or class prohibited transaction exemptions or 
other guidance), and to pledge assets of the Trust Fund as security for repayment. 

(i) To employ suitable agents, advisors, accountants and counsel and to pay their 
reasonable expenses and compensation. 

(j) To deposit monies in federally insured savings accounts or certificates of deposits 
in banks or savings and loan associations, including financial institutions 
affiliated with Trustee. 

(k) To purchase shares of any registered mutual fund including any such fund from 
which the Trustee or any affiliate thereof receives an investment management fee 
or any other fee. 

(1) To make, execute, acknowledge and deliver any and all documents of transfer and 
conveyance and any and all other instruments that may be necessary or 
appropriate to carry out the powers herein granted; 

- 10 -HFD_120235J1JDOC 

CLI-1416771v2 



Monsanto Company 104(e) Response

Monsanto 1H000312

.. 

In addition to the foregoing powers, the Trustee shall also have all of the powers, rights 
and privileges conferred upon trustees by the fiduciary law of the State of Missouri to the extent 
such law is not preempted by Federal law, and the power to do all acts, take all proceedings, and 
execute all rights and privileges, although not specifically mentioned herein, as the Trustee may 
deem necessary to administer the Trust Fund and to carry out the purposes of this Trust. 

4. Authority o/Trustee: Persons dealing with Trustee shall be under no obligation to see to 
the proper application of any money paid or property delivered to Trustee or to inquire 
into authority of Trustee as to any transaction. 

5. Trustee's Compensation and Expenses and Taxes: The Trustee shall be paid such 
reasonable compensation as shall be agreed by Solutia and the Trustee. In addition, the 
Trustee shall be reimbursed for any reasonable, direct out-of-pocket expenses it incurs in 
administering the Trust, including reasonable counsel and accounting fees incurred by it 
as Trustee but excluding the Trustee's overhead, provided that the Trustee notifies 
Solutia in advance to the extent practical prior to incurring any such expenses. Such 
compensation and expenses shall be paid from the Trust Fund. All taxes of any kind and 
all kinds whatsoever that may be levied or assessed under existing or future laws upon, or 
in respect of, the Trust Fund or its income, shall be paid from the Trust Fund. To the 
extent practical, prior to paying any such tax, Trustee shall notifY Solutia that the tax has 
been levied or assessed. 

ARTICLE VII 
DISTRIBUTIONS AND DISBURSEMENTS 

1. The Trustee is authorized to disburse to itself from the Trust Fund its fees and to 
reimburse itself for the reasonable costs incurred in the performance of its duties, as well 
as any claim for indemnity under this Trust Agreement. Payment of any such indemnity 
claim, fees and reimbursements must be approved in advance by Solutia. The Trustee is 
authorized to make disbursements from the fund to pay the fees and expenses of the 
Independent Fiduciary(ies) and Investment Manager(s) in the perfonnance of their duties 
for the Trust, including the reimbursement (or direct payment) of the reasonable fees 
incurred by them in engaging actuaries, consultants, attorneys, accountants and other 
specialists reasonably necessary to assist in the perfonnance of their duties hereunder. 

2. The Trustee will make such payments from the Trust Fund to reimburse Solutia and the 
Retiree Liaison Committee or make any payments of OPEB set forth in Article I, item 2. 
To the extent permitted by law, the Trustee shall be under no liability for any payment 
made pursuant to the direction of Solutia. Any directive by Solutia shall constitute a 
certification that the distribution or payment so directed is one that Solutia is authorized 
to direct. 

3. Written directions from a person who has been authorized in writing to act as an agent 
for Solutia, the Independent Fiduciary, and Investment Manager(s) shall be treated as 
directions by Solutia, the Independent Fiduciary or the Investment Manager(s) with 
respect to such matters as are within the scope of authority that Solutia, the Independent 
Fiduciary or the Investment Manager(s), as applicable, has delegated to such designated 
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agent and shall be subject to the same certifications above, as if made by Solutia, the 
Independent Fiduciary or the Investment Managers, respectively. 

ARTICLE VIII 
ACCOUNTS OF THE TRUSTEE 

The Trustee shall keep accurate and detailed accounts with respect to the assets 
constituting the Trust Fund, including but not limited to, records with respect to contributions to 
the Fund, disbursements from the Fund, the purchase or sale of assets, the cost and fair market 
value of assets retained, and the income, gain or loss derived periodically from the investments 
held in the Trust Fund. The Trustee shall file with Solutia, the Retiree Liaison Committee and 
the Independent Fiduciary within three (3) months following the close of each fiscal year of the 
Trust, and at such other intervals as are reasonably requested by Solutia or the Independent 
Fiduciary, a written account containing such information as is reasonably requested by Solutia or 
the Independent Fiduciary with respect to the transactions effected by Trustee during such fiscal 
year of the Trust or other period. Solutia may approve the account by written notice of approval 
to the Trustee or by failure to object in writing to the Trustee within ninety (90) days after receipt 
of the account. Upon receipt of written approval of the account, or upon the expiration of said 
ninety (90) day period without written objections, the account shall be approved, and the Trustee 
shall be released and discharged with respect to the matters set forth in the account for the period 
covered by the account. Nothing herein contained, however, shall be deemed to preclude the 
Trustee of its right to have its account judicially settled by a court of competent jurisdiction. 

ARTICLE IX 
RESIGNATION, REMOVAL OR APPOINTMENT OF TRUSTEE 

1. Removal or Resignation: The Trustee may be removed by Solutia at any time, without 
cause, upon delivery of sixty (60) days' prior written notice of such action to the Trustee 
with copies of such notice to the Retiree Liaison Committee and the Independent 
Fiduciary. The Trustee may resign at any time upon sixty (60) days' prior written notice 
to Solutia with copies of such notice to the Retiree Liaison Committee and the 
Independent Fiduciary. In the event of any resignation or removal of the Trustee, the 
Trustee and Solutia may waive, in writing, any notice of resignation or removal as may 
be required hereunder. Within sixty (60) days after the effective date of the removal or 
resignation of the Trustee, the Trustee shall file with Solutia and the Independent 
Fiduciary a written account, to the date of such removal or resignation, in form similar to, 
and containing information similar to that required to be set forth in, the annual account 
provided for heretofore in Article VIII. The procedures set forth in Article VIII for the 
approval by the Solutia of annual accounts shall apply to any statement of account 
rendered under this Article, and approval by Solutia of any such statement of account in 
the manner provided in Article VIII shall have the same effect upon the statement as 
Solutia's approval of an annual account. 

2. DeSignation of Successor Trustee: Upon removal or resignation of the Trustee, Solutia 
shall designate a successor Trustee to act hereunder, and such successor Trustee shall 
have the same powers and duties as those conferred upon the Trustee who was removed 
or resigned. Solutia shall give notice of such appointment to the Retiree Liaison 
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Committee and the Independent Fiduciary. Upon acceptance of such appointment by the 
successor trustee, the Trustee shall assign, transfer, and pay over to such successor trustee 
the funds and properties then constituting the Trust Fund. The Trustee is authorized, 
however, to reserve such reasonable sum of money as it may deem advisable for payment 
of its fees and expenses in connection with the settlement of its account or otherwise, and 
any balance of such reserve remaining after the payment of such-fees and expenses shall 
be paid over to the successor trustee. There shall be no period of time during which the 
Trust Fund has no Trustee. If no appointment of a successor Trustee is made by Solutia 
within a reasonable time after such resignation, removal or other event, any court of 
competent jurisdiction may, upon application by the retiring Trustee, appoint a successor 
Trustee after such notice to Solutia, the Retiree Liaison Committee and the retiring 
Trustee, as such court may deem suitable and proper. 

3. Documents Evidencing Change in Trusteeship: In the event the Trustee is removed or 
resigns, the Trustee shall execute immediately upon the appointment of a successor 
Trustee all documents necessary to evidence and reflect the change in trusteeship. 

4. Acceptance by Successor Trustee: The acceptance of any successor Trustee of its 
appointment shall be in writing transmitted to Solutia with copies to the Retiree Liaison 
Committee and the Independent Fiduciary. 

ARTICLE X 
PROTECTION OF THE TRUSTEE 

1. Directions to the Trustee: All requests, directions, orders, requisitions and instructions of 
Solutia, Solutia's designee, the Independent Fiduciary or an Investment Manager to the 
Trustee shall be in writing and shall be signed by an authorized person. A facsimile or e­
mail transmission shall be deemed to be in writing but shall not be considered delivered 
to the Trustee until received by the individual or entity to whom it is addressed. To the 
extent any decisions by Solutia affect the duties or obligations of the Trustee, Solutia 
shall notify the Trustee of such decisions as soon as practicable. 

2. Reliance on Written Instruments: Trustee shall be fully protected in acting upon any 
instrument, certificate or paper believed by Trustee to be genuine and to be signed or 
presented by a duly authorized person or persons, and shall be under no duty to make any 
investigation or inquiry as to any statement contained in any such writing, but may accept 
the same as conclusive evidence of the truth and accuracy of the statements therein 
contained. 

3. Limitation on Trustee's Liability: Solutia shall administer the 2007 Plan as provided 
therein, and neither the Trustee nor the Independent Fiduciary shall be responsible in any 
respect for administering the 2007 Plan nor shall the Trustee or the Independent 
Fiduciary be responsible for the adequacy of Contributions to the Trust Fund to meet or 
discharge any payments or liabilities under the 2007 Plan or any requests by Solutia for a 
reimbursement pursuant to the Agreement. The Trustee shall be entitled to rely 
conclusively on any notice, instruction, direction or other communication of Solutia. 
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4. Consultation with Counsel: The Trustee may consult with counsel and the Trustee shall 
not be deemed imprudent by reason of its taking or refraining from taking any action in 
accordance with the opinion of counsel. 

5. Indemnification: The Trustee shall be indemnified and held hannless by the Trust and 
Solutia from and against any and all liability, subject to the exception below, to which the 
Trustee may be subjected as a result of this Trust Agreement, including, but not limited 
to, any liability arising from any action or failure to act resulting from compliance with 
the instructions of Solutia or Independent Fiduciary, and including all expenses 
reasonably incurred in its defense, except to the extent the damages, liability, costs, 
expenses or claims arise from the Trustee's negligence or willful misconduct. The 
indemnification provided to the Trustee hereunder shall also apply to any liability arising 
from the acts or omissions of any predecessor trustee or other fiduciaries of the Trust. 
Subject to the foregoing, the Trustee shall be liable to the extent it has contributed to such 
liability incurred by any other Trustee; and each shall be entitled to contribution from the 
other on the basis of the judicially determined comparative fault of each party causing the 
loss, liabilityandlor expense. Nothing contained herein shall require a payment by the 
Trust in violation of ERISA or other applicable law. Solutia, the Trust and the 
Independent Fiduciary shall be indemnified and held hannless by the Trustee from and 
against any and all liability, subject to the exception below, to which Solutia, the Trust or 
the Independent Fiduciary may be subjected arising from any performance of the 
Trustee's duties as set forth in this agreement or breach of any fiduciary duty owed to the 
Trust by the Trustee, including all expenses reasonably incurred in Solutia's, the Trust's 
or the Independent Fiduciary's defense, except to the extent the damages, liability, costs, 
expenses or claims arise from Solutia' s or the Independent Fiduciary's negligence or 
willful misconduct. 

ARTICLE XI 
RIGHT TO AMEND OR TERMINATE 

1. Termination: This Trust shall continue for such time as may be necessary to accomplish 
the purposes for which it was created, but may be terminated at any time by Solutia, 
subject to the Agreement and the 2007 Plan, by giving at least sixty (60) days' prior 
written notice of such action to the Trustee, the Retiree Liaison Committee and the 
Independent Fiduciary. Upon termination of the Trust, any assets which are not needed 
to discharge Trust liabilities shall be used to provide health benefits or other employee 
welfare benefits to Participants or current, former or future employees of Solutia. 

2. LiqUidation: Upon termination of the Trust, the Trustee shall hold the Trust Fund until it 
is completely exhausted by reimbursing OPEB, paying benefits to participants and paying 
the reasonable expenses of the Trust, including expenses involved in the termination, in 
accordance with the Agreement. Any remaining assets shall be distributed to or for the 
benefit of the Participants or employees of Sol uti a in an equitable manner determined at 
the sole discretion of Solutia. 

3. Right to Amend: Solutia may, subject to the Agreement and the 2007 Plan, at any time 
and from time to time, amend, in whole or in part, any or all of the provisions of this 
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Trust Agreement; provided, that no such amendment may pennit any part of the Trust 
Fund to be used for or diverted to purposes other than those specified herein and no such 
amendment may conflict with the Agreement. Any amendment to the provisions of this 
Trust Agreement which alters, modifies or otherwise affects the rights, duties or 
responsibilities of the Trustee, shall be effective only to the extent such Trustee consents 
thereto. Solutia shall provide notice of any such amendments to the Retiree Liaison 
Committee and the Independent Fiduciary. 

ARTICLE XII 
~EPENDENTFIDUCIARY 

1. Appointment of Independent Fiduciary: The Independent Fiduciary shall be appointed 
from time-to-time by Solutia pursuant to a written instrument, initially the Independent 
Fiduciary Agreement, delivered to and acknowledged in writing by the Independent 
Fiduciary. Solutia shall notify the Trustee and the Retiree Liaison Committee of the 
Independent Fiduciary's appointment in writing as soon as practicable. 

2. Trustee Directed as to Shares: Any provision of this Trust Agreement to the contrary 
notwithstanding, the Trustee shall have no discretionary authority or powers with respect 
to the Shares and all such discretionary authority shall rest with the Independent 
Fiduciary. The Trustee shall hold the Shares in Sub-Account 2 and shall be subject to 
direction by the Independent Fiduciary with respect to the acceptance, holding, retention, 
management, disposition and voting of the Shares. The Independent Fiduciary shall be a 
named fiduciary (as defined in Section 402(a)(2) ofERlSA) and an Investment Manager 
with respect to all discretionary actions regarding the acceptance, holding, retention, 
management, disposition, and voting of the Shares. The Trustee shall be entitled to rely 
upon the identification by Solutia of the Independent Fiduciary until notified in writing 
by Solutia that Sub-Account 2 assets no longer include the Shares. During any period of 
time in which Sub-Account 2 includes Shares, the Trustee shall act strictly in accordance 
with any directions of the Independent Fiduciary with respect to the Shares in Sub­
Account 2. The Trustee shall continue to receive all assets purchased against payment 
therefor and to deliver all assets sold against receipt of the proceeds therefrom. The 
Independent Fiduciary may from time to time issue orders on behalf of the Trustee for the 
sale of Shares directly to an underwriter or broker or dealer and for such purpose the 
Trustee shall, upon request, execute and deliver to such Independent Fiduciary one or 
more trading authorizations. The Trustee shall have no responsibility or liability to the 
Trust Fund or anyone else relating to its execution of the asset management decisions of 
the Independent Fiduciary. The Trustee shall be under no duty to make any review of or 
recommendation with respect to any such decision. Notwithstanding the foregoing, the 
Trustee, without obtaining prior approval or direction from the Independent Fiduciary, 
shall invest cash balances held by the Trust, if any, with respect to Sub-Account 2 in 
Permitted Investments; and furthermore, shall sell Permitted Investments as may be 
necessary to carry out the directions of the Independent Fiduciary with respect to the 
Shares. 

3. Removal: The Independent Fiduciary may be removed by Solutia in accordance with the 
Independent Fiduciary Agreement, with a copy of such notice to the Retiree Liaison 
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Committee and the Trustee. Such removal shall be effective on the date specified in such 
written notice, provided that notice has been given to the Independent Fiduciary of the 
appointment of a successor Independent Fiduciary in the manner set forth in Section 5 of 
this Article XII below. 

4. Resignation: The Independent Fiduciary may resign by filing with Solutia a written 
resignation that shall take effect thirty (30) days after the date of such filing, unless prior 
thereto a successor Independent Fiduciary has been appointed by Solutia, with a copy of 
such resignation to the Retiree Liaison Committee and the Trustee. 

5. Successor Independent Fiduciary: Solutia may appoint a successor Independent 
Fiduciary by delivering to the successor Independent Fiduciary an instrument in writing, 
executed by an authorized representative of Solutia, appointing such successor 
Independent Fiduciary, and by delivering to the removed or resigning Independent 
Fiduciary an acceptance in writing, executed by the successor Independent Fiduciary so 
appointed. Solutia shall provide the Retiree Liaison Committee and the Trustee with 
notice of such appointment. Such appointment shall take effect upon the date specified in 
Section 3 or 4 above, as applicable. If no appointment of a successor Independent 
Fiduciary is made by Solutia within a reasonable time after such resignation, removal or 
other event, any court of competent jurisdiction may, upon application by the retiring 
Independent Fiduciary, appoint a successor Independent Fiduciary after such notice to 
Solutia, the Retiree Liaison Committee, the Trustee and the retiring Independent 
Fiduciary, as such court may deem suitable and proper. 

6. Independent Fiduciary Compensation and Expenses: The Trustee will apply the assets of 
the Trust Fund to pay the fees and expenses of the Independent Fiduciary, including the 
fees and expenses oflegal counsel and other consultants, advisors or agents engaged by 
the Independent Fiduciary pursuant to the Independent Fiduciary Agreement, as directed 
by Solutia, except that no such direction shall be required for payment of a fee in an 
amount and at a time explicitly set forth in the Independent Fiduciary Agreement. The 
Independent Fiduciary's compensation shall constitute a lien on the Trust Fund. 

7. Construction of Agreement: Nothing contained in this Trust Agreement shall impose 
upon the Independent Fiduciary a duty, obligation, responsibility or liability in addition to 
those set forth in the Independent Fiduciary Agreement, a copy of which shall be 
provided to the Trustee. 

ARTICLEXIll 
MISCELLANEOUS 

1. Duties and Obligations: Except as otherwise provided herein, each fiduciary shall have 
only those powers, duties, responsibilities and obligations as are specifically allocated to 
it under the Trust Agreement. Solutia shall have no fiduciary duty or obligation 
under the Trust Agreement and, except as otherwise provided in Article V with 
respect to the funding of contributions, and Article X with respect to 
indemnification, Solutia shall have no further powers, duties, responsibilities, 
obligations or liabilities under the Trust Agreement. 
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2. Benefits Not Guaranteed: The Trustee does not guarantee the payment of benefits or the 
reimbursement to Solutia of any benefits. Each Participant and beneficiary of a 
Participant will look solely to Solutia for payment of their benefits. Nothing contained in 
the Trust or the 2007 Plan shall constitute a guarantee that the liquid assets of the Trust 
Fund will be sufficient to reimburse any benefit to any person or make any other 
payment. Payments to be paid from the Trust Fund are limited to the liquid assets 
remaining in the Trust Fund at the time payment is made. No Participant shall receive 
any distribution of cash or other thing of current or exchangeable value, either froin 
Solutia or the Trustee, on account of or as a result of the Trust Fund created hereunder. 

3. Rights Are Not Created: Nothing appearing in or done pursuant to the Trust Agreement 
will be held or construed to give any person any legal or equitable right or interest in the 
Trust Fund or any part thereof or distribution therefrom, or against the Trustee, except as 
expressly provided in the 2007 Plan or Agreement or as provided in ERISA. 

4. No Alienation of Benefits: No benefit, right or interest of any person hereunder will be 
subject to anticipation, alienation, sale, transfer, assignment, pledge, encumbrance or 
charge or to seizure, attachment or other legal, equitable or other process; and the Trust 
will not be liable for, or subject to, the debts, liabilities or other obligations of such 
person. In the event of an attempt to anticipate, alienate, sell, transfer, assign, pledge, 
encumber or charge such benefit, right or interest, or to subject it to seizure, attachment 
or other legal, equitable or other process, such benefit, right or interest will immediately 
cease and tenninate. 

5. Trust Exemption: Solutia shall submit this Trust to the IRS for a determination of its 
status as a qualified voluntary employees' beneficiary association as described in Code 
section 501 (c)(9). 

6. Destruction of Records: The Trustee is authorized to cremate or otherwise destroy 
correspondence, or other files, including but not limited to, correspondence of transmittal 
for checks, statements and account analyses, and correspondence dealing with tenninated 
or deceased Participants, after a period of six (6) years from the due date of any annual 
tax return with respect to each fiscal year of the Trust; provided, however, that the 
Trustee may destroy original documents or deliver them to Solutia, as the Trustee deems 
appropriate, at any time if the Trustee retains microfilm, microfiche, imaged or similarly 
reproduced records which are clear reproductions of original documents. If Solutia, in 
the said period shall notify the Trustee that the records are not to be destroyed, then such 
records shall be delivered to Solutia. Upon such proper destruction, removal or delivery, 
the Trustee shall be released from any and all liability pertaining to maintaining said 
records. 

7. Text Controls: Headings and titles are for convenience only, and the text will control in 
all matters. 

8. Applicable State Law: To the extent not preempted by ERISA, the provisions of the 
Trust Agreement will be construed, enforced and administered according to the laws of 
Missouri, without regard to the choice of law rules thereof 
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9. Severability: If any provision of this Trust shall be held illegal or invalid for any reason, 
such detennination shall not affect the remaining provisions of this Trust. 

10. Notice: Any written notice, demand, direction or instruction to be given to Solutia, the 
Retiree Liaison Committee, the Independent Fiduciary or Trustee pursuant to this Trust 
Agreement shall be duly given if mailed to: 

CLI-1416771v2 

the Trustee at: 

Marshall & llsley Trust Company NA 
A TIN: Michele Miller, Relationship Manager 
3701 S. Lindbergh Blvd. 
St. Louis, MO 63127 

with a copy to: 
Marshall & llsley Trust Company NA 
A TIN: Stephanie Napier, Senior Trust Counsel 
4717 Grand Ave., Suite 400 
Kansas City, MO 64112 

Solutia at: 

General Counsel, Solutia fue. 

575 Maryville Centre Drive 
St. Louis, MO 63141. 

the Retiree Liaison Committee at: 

Solutia Retiree Liaison Committee 
c/o Kenneth M. Kettler 
331 Waverly Place Court 
Chesterfield, MO 63017 

the fudependent Fiduciary at: 

fudependent Fiduciary Services, Inc. 
805 15th Street NW 
Washington, DC 20005 
Art: Samuel W. Halpern, President. 

.. 
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EXECUTED as of the ______ day of ___ 2007. 

By: __________ _ 

Title: 

Solutia Inc. 

, 
.. 

By: ---------------------------Title: 

Marshall & llsley Trust Company NA 
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EXhibit 0.2 

The Krummrich PIJnt. (a 
Retained Site) includes the 
W.G. Krununrich Plant in 
Sauget. lL and all property 
adjacent or proximate thereto 
that has been owned or operated 
by Solutia on or after the 
Soluda Spin-Off, but 

, specifically excludes Lots H. M 
and G (but G onJy to the extent 
that any contamination 
discovered thereon is similar to 
that discovered on Site Q). Lots 
H, M and G are highlighted in 
this Exhibit and are referenced 
on Appendix C. 
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EXIllBITR 

FORM OF 

REGISTRATION RIGHTS AGREEMENT 

THIS REGISTRATION RIGHTS AGREEMENT is entered into as of[ ],2007 by 
and between Solutia Inc., a Delaware corporation (the "Company"), and Monsanto Company, a 
Delaware corporation ("Monsanto"). 

RECIT ALS 

The Company will issue to Monsanto shares of Common Stock (as defined below) 
pursuant to the Solutia Inc. Fourth Amended Joint Plan of Reorganization (the "Plan") dated [ 
],2007. 

NOW, THEREFORE, in consideration of the foregoing and of the mutual promises 
herein contained, the parties hereby agree as follows: 

AGREEMENT 

1. Definitions. Unless the context otherwise requires, the terms defmed in this Section 1 
shall have the meanings herein specified for all purposes of this Agreement, applicable to both 
the singular and plural forms of any of the terms herein defined. 

"Agreement" means this Registration Rights Agreement. 

"Automatic Shelf Registration Statement" means an automatic shelf registration 
statement as defmed under Rule 405 of the Securities Act. 

"Board" means the Board of Directors of the Company. 

"Commission" means the Securities and Exchange Commission. 

"Common Stock" means the common stock, par value $.01, of the Company. 

"Exchange Act" means the Securities Exchange Act of 1934, as amended. 

"Free Writing Prospectus" means a free writing prospectus, as defined in Rille 405 
under the Securities Act. 

"Holder" means Monsanto or any record or beneficial owner of Registrable Securities 
who became a party to this Agreement in accordance with Section 12 hereof. 

"Holders of a Majority of Registrable Securities" means the Person or Persons who are 
the Holders of greater than 50% of the Registrable Securities then outstanding. 

"Initiating Holder" means any Holder of Registrable Securities requesting registration 
pursuant to and in accordance with this Agreement. . 
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"NASD" means the National Association of Securities Dealers, Inc. 

"Person" means any natural person, corporation, trust, association, company, 
partnership, limited liability company, joint venture and other entity and any government, 
governmental agency, instrumentality or political subdivision. 

The terms "register," "registered" and "registration" refer to a registration effected by 
preparing and filing a registration statement in compliance with the Securities Act, and the 
declaration or ordering of the effectiveness of such registration statement. 

"Registration Date" means the earlier of (i) the date upon which the Company first files 
on a Form 10-K or Form 10-Q as promulgated under the Exchange Act, or any amendment to 
such a Form 10-K or Form 10-Q, financial statements that include a balance sheet for a date and 
income statements for a period for which the Company has adopted fresh-start accounting in 
accordance with SOP 90-7 and (ii) the 135th day following the Effective Date (as defmed in the 
Plan). 

"Registrable Securities" means (i) the shares of Common Stock issued or to be issued to 
Monsanto, and (ii) any shares of Common Stock or other securities issued or issuable in respect 
of the Common Stock or the other securities referred to in clause (i) above by way of a spin-off, 
split-off, dividend, stock split or other distribution or in connection with a combination of shares, 
reclassification, merger, consolidation, reorganization or similar transaction; provided, however, 
that such shares of Common Stock or other securities shall constitute Registrable Securities only 
so long as (x) they have not been sold by a Holder to or through a broker or dealer or underwriter 
in a public distribution or a public securities transaction pursuant to an effective registration 
statement under the Securities Act, (y) they have not been sold by a Holder in a transaction 
exempt from the registration and prospectus delivery requirements of the Securities Act under 
Section 4(1) thereof so that all transfer restrictions and restrictive legends with respect to such 
Common Stock or other securities are removed upon the consummation of such sale and the 
seller and purchaser of such Common Stock or other securities receive an opinion of counsel for 
the Company, which shall be in form and content reasonably satisfactory to the seller and 
purchaser and their respective counsel, to the effect that such Common Stock or other securities 
in the hands of the purchaser are freely transferable without restriction or registration under the 
Securities Act in any public or private transaction, or (z) they are not capable of being sold by 
the holder thereof under Rule 144 (without giving effect to subsection (k) of Rule 144) in a 
single transaction. 

"Rule 144" means Rule 144 as promulgated under the Securities Act. 

"Securities Act" means the Securities Act of 1933, as amended. 

"WKSI" means a well-known seasoned issuer as defined under Rule 405 ofthe 
Securities Act. 

2. Demand Registration. 

(a) Following the Registration Date, Holders of a Majority of Registrable 
Securities shall have the right to request, by delivery of a written notice to the Company (a 

2 
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"Demand Notice''), that the Company file a registration statement under the Securities Act (a 
"Demand Registration Statement") covering all or a portion of the Registrable Securities for 
the purpose of effecting an offering of such Registrable Securities, whether underwritten or 
otherwise (a "Demand Registration");providett however, that no Initiating Holder shall be 
entitled to demand a Demand Registration Statement during the period when the Company is 
exercising its right to defer a Demand Registration pursuant to Section 2(b). Any such Demand 
Notice must request the registration of Registrable Securities having an aggregate market value, 
based on the average per share closing price of the Common Stock as reported on the principal 
exchange or market on which it is then traded over the ten (10) consecutive trading days prior to 
the date of the Demand Notice, of not less than twenty-five million dollars ($25,000,000), or, if 
the registration statement will be on Form S-3, not less than ten million dollars ($10,000,000). 
Subject to Section 6(b)(i), as soon as reasonably practicable, but in no event later than sixty (60) 
days (or thirty (30) days if the registration statement will be a shelf registration statement on 
Form S-3) after receiving a Demand Notice, the Company shall file with the Commission a 
registration statement covering the Registrable Securities subject to the Demand Notice. Subject 
to Sections 2(b) and 4, the Company shall use its reasonable best efforts to cause such 
registration statement to become effective as expeditiously as possible. Any registration under 
this Section 2 shall reflect such plan or method of distribution of the applicable securities as shall 
be designated by the Initiating Holder. 

(b) Notwithstanding the provisions of Section 2( a), if the Company shall 
furnish to the Initiating Holder a certificate signed by the President and Chief Executive Officer 
of the Company stating that such officer has made a good faith determination that a registration 
would (i) require the disclosure of material nonpublic information concerning the Company, its 
business or prospects and that such premature disclosure would be materially adverse to the 
Company, andlor (ii) materially interfere with a pending· transaction involving the Company or a 
subsidiary or affiliate of the Company, then the Company shall have the right to defer such 
filing or the effectiveness hereunder for a period ending not more than ninety (90) days after the 
Company's receipt of the applicable Demand Notice, provided, that the Company may not 
exercise its right under this Section 2(b) more than twice in any 24-month period; and provided 
further, that the Company may not exercise its rights under this Section 2(b) for two consecutive 
90-day periods. 

(c) Notwithstanding the provisions of Section 2(a), the Company shall not be 
obligated to (i) file or effect a Demand Registration Statement for an underwritten offering of 
Registrable Securities (an "Underwritten Demand Registration Statement") within a period of 
90 days after the effective date of any other Underwritten Demand Registration Statement or an 
underwritten offering pursuant to a Shelf Demand Registration Statement (as defmed below) or 
(ii) file or effect more than a total of two Underwritten Demand Registration Statements within 
any 12-month period; providett however, that each Shelf Demand Registration Statement filed 
during the applicable 12-month period will reduce by one the number of Underwritten Demand 
Registration Statements the Company is obligated to file during such 12-month period. 

(d) The Company may elect to register in any underwritten Demand 
Registration (an "Underwritten Demand Registration") any additional shares of Common 
Stock (including, without limitation, any shares of Common Stock to be distributed in a primary 
offering made by the Company) so long as the inclusion of such Common Stock by the Company 
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would not (as determined in the Initiating Holder's reasonable discretion), (i) be reasonably 
likely to delay in any material respect the Initiating Holder's ability timely to sell the Registrable 
Securities pursuant to the Underwritten Demand Registration Statement or (ii) cause a reduction 
in the number of Registrable Securities included in the Underwritten Demand Registration as a 
result of the Company's election to so register additional shares of Common Stock. Such 
election of the Company, ifmade, shall be made by the Company giving written notice to the 
Initiating Holder prior to the effectiveness of the Underwritten Demand Registration Statement 
stating (A) that the Company proposes to include additional shares of Common Stock in such 
Underwritten Demand Registration Statement, and (B) the number of shares of Common Stock 
proposed to be included. 

3. Shelf Registration. 

(a) Following the Registration Date, any Initiating Holder shall have the right to 
request, by delivery of a written notice to the Company (a "Shelf Demand Notice"), that (i) the 
Company file a shelf registration statement (a "Shelf Registration Statement") pursuant to Rule 
415 under the Securities Act covering all or a portion of the Registrable Securities to enable the 
resale on a delayed or continuous basis of such Registrable Securities (a "Shelf Demand 
Registration") or (ii) if the Company is a WKSI and haS an outstanding effective Form S-3 
Registration Statement, the Company file a post-effective amendment to such Form S-3 
Registration Statement covering all or a portion of the Registrable Securities;providect however, 
that no Initiating Holder shall be entitled to demand a Shelf Registration Statement during the 
period when the Company is exercising its right to defer a Demand Registration pursuant to 
Section 2(b). Subject to Section 6(b )(i), as soon as reasonably practicable, but in no event later 
than forty-five (45) days after receiving a Shelf Demand Notice (or fifteen (15) days if the 
Company is a WKSI and then has an effective Form S-3 Registration Statement), the Company 
shall file with the Commission a Shelf Registration Statement on Form S-3 of the Commission 
or, if the Company is a WKSI and has an effective Form S-3 Registration Statement, a post­
effective amendment thereto. Subject to Sections 3(b) and 3( c), the Company shall use its 
commercially reasonable best efforts to cause the Shelf Registration Statement to become 
effective as expeditiously as possible and to remain effective until the earlier of (x) the time all 
Registrable Securities subject thereto have been sold and (y) the third anniversary of the initial 
effective time, including by filing necessary post-effective amendments and prospectus 
supplements reasonably required by a Holder, subject to any blackout periods described in 
subparagraph (b) below. The Initiating Holder shall have the right to determine the plan and 
method of distribution for the Registrable Securities to be reflected in the Shelf Registration 
Statement in respect of which it is the Initiating Holder. Notwithstanding anything contained 
herein to the contrary, the Holders of Registrable Securities may not file, or request that the 
Company file, as required by Rule 424 of the Securities Act, more than three (3) prospectuses or 
prospectus supplements in connection with any Shelf Registration Statement in any thirty (30) 
day period. 

(b) Notwithstanding the provisions of Section 3(a), if the Company is required to 
effect a Shelf Registration Statement or make any filing with the Commission pursuant to this 
Section 3 or if the Company has a Shelf Registration Statement in effect pursuant to this Section 
3, and the Company furnishes to the Initiating Holder requesting such registration or filing or to 
the Holders of Registrable Securities included in such Shelf Registration Statement, as 
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applicable, a certificate signed by the President and Chief Executive Officer of the Company 
stating that such officer has made a good faith determination that a registration would (i) require 
the disclosure of material non public information concerriing the Company, its business or 
prospects and that such disclosure would be materially adverse to the Company, and/or (ii) 
materially interfere with a pending transaction involving the Company or a subsidiary or affiliate 
of the Company, then, the Company shall have the right to defer such filing or the effectiveness 
thereof for a period of not more than ninety (90) days after the Company's receipt of the 
applicable Shelf Demand Notice or prevent Holders of Registrable Securities from selling 
Registrable Securities pursuant to an effective Shelf Registration Statement for a period of not 
more than ninety (90) days after the Company delivers such certificate to the applicable Holder 
and demands that such Holder cease sales of securities under the Shelf Registration Statement 
(and during such period the Company shall not be obligated to file another Shelf Registration 
Statement during the period such sales under an effective Shelf Registration Statement are not 
allowed); provided, that the Company may not exercise its rights under this Section 3(b) more 
than two times in any I8-month period; and provided further, that the Company may not exercise 
its rights under this Section 3 (b) for two consecutive 90-day periods. 

(c) Notwithstanding the provisions of Section 3(a), the Company shall not be 
obligated to file a Shelf Registration Statement within a period of ninety (90) days after the 
effective date of any Underwritten Demand Registration Statement or an underwritten offering 
pursuant to a Shelf Registration Statement or (ii) file or effect more than a total of three (3) Shelf 
Registration Statements within any 12-month period; provided, however, that each filing of an 
Underwritten Demand Registration Statement during the 12-month period will reduce by one the 
number of Shelf Registration Statements that the Company is obligated to file during such 12-
month period. 

(d) Upon the receipt by the Company of a Shelf Demand Notice given in 
accordance with and subject to Section 3(a) hereof, the Company shall give prompt written 
notice to all Holders of Registrable Securities (other than the Initiating Holder) that a Shelf 
Registration Statement pursuant to this Section 3 is being effected. In the event that any such 
Holder delivers to the Company a written request within fifteen (15) days after the delivery of 
such written notice to the Holder by the Company, to inclUde in such Shelf Registration 
Statement Registrable Securities of the Holder the Company shall include such Registrable 
Securities in the Shelf Registration Statement, including by means of a pre-effective or post­
effective amendment thereto; provided, however, that if the inclusion of the Registrable 
Securities of such Holders in such registration statement would, in the opinion of the Initiating 
Holders, be reasonably likely to delay in any material respect the Initiating Holder's ability 
timely to sell the Registrable Securities pursuant to the Shelf Registration Statement, the 
Company shall not include such Holders' Registrable Securities in the Shelf Registration 
Statement without the prior written consent of the Initiating Holder. 

(e) Following the Registration Date, any Initiating Holder shall have the right to 
request, by delivery of a written notice to the Company (a "Shelf Underwritten Demand 
Notice"), that the Company effect an underwritten offering of all or a portion of the Registrable 
Securities included in an existing Shelf Registration Statement. Any such Shelf Underwritten 
Demand Notice must request an underwritten offering of Registrable Securities having an 
aggregate market value, based on the average per share closing price of the Registrable 
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Securities as reported on the principal exchange or market on which the Common Stock is then 
traded over the ten (10) consecutive trading days prior to the date of the Shelf Demand Notice, of 
not less than thirty million dollars ($30,000,000). Subject to Section 6(b )(i), as soon as 
reasonably practicable after receiving a Shelf Underwritten Demand Notice, but in no event later 
than twenty (20) days after receiving a Shelf Underwritten Demand Notice, the Company shall 
file with the Commission such amendments to the applicable Shelf Registration Statements and 
such prospectus supplements or other filings. as are necessary in connection with the 
underwritten offering of the Registrable Securities subject to the Shelf Underwritten Demand 
Notice, subject to Sections 3(b) and Section 4. Any prospectus supplement or other filing with 
the Commission including a plan or method of distribution of the securities subject to an 
underwritten offering pursuant to this Section 3 shall reflect the plan or method of distribution of 
such securities as shall be designated by the managing underwriter of the offering. 

(f) The Company may elect to register in any Shelf Registration Statement any 
additional shares of Common Stock (including, without limitation, any shares of Common Stock 
to be distributed in a primary offering made by the Company) so long as the inclusion of such 
Common Stock by the Company would not (as determined in the Initiating Holder's reasonable 
discretion), (i) be reasonably likely to delay in any material respect the Initiating Holder's ability 
timely to sell the Registrable Securities pursuant to the Shelf Registration Statement or (ii) cause 
a reduction in the number of Registrable Securities included in the Shelf Demand Registration as 
a result of the Company's election to so register additional shares of Common Stock. Such 
election of the Company, if made, shall be made by the Company giving written notice to the 
Initiating Holder stating (A) that the Company proposes to include additional shares of Common 
Stock in such Shelf Registration Statement, and (B) the number of shares of Common Stock 
proposed to be included. 

4. Underwritten Offerings. 

(a) The Initiating Holder shall have the right to select the book-running managers 
and the co-managers (collectively, the "managing underwriter") in connection with any 
underwritten offering pursuant to Section 2 or Section 3, provided, that the selection of the 
managing underwriter by the Initiating Holder shall be subject to the reasonable approval of the 
Company. In connection with any underwritten offering, the Company and the Initiating Holder 
shall enter into an underwriting agreement with the underwriter or underwriters selected for such 
underwriting, provided, that such underwriting agreement is in customary form and provides for 
customary compensation, expense reimbursement and indemnification. 

(b) Upon the receipt by the Company of an Und~rwritten Demand Notice or a 
Shelf Underwritten Demand Notice given in accordance with thls'Agreement, the Company shall 
give prompt written notice to all Holders of Registrable Securities (other than the Initiating 
Holder) that an underwritten offering pursuant to Section 2 or Section 3, as applicable is being 
effected. In the event that any such Holder delivers to the Company, within fifteen (15) days 
after the delivery of such written notice to the Holder by the Company, a written request to 
include in such underwritten offering any Registrable Securities of the Holder, the Company 
shall include such Registrable Securities in the registration statement; provided that the Company 
need not include in an underwritten offering pursuant to Section 3 any Registrable Securities that 
are not then included in the applicable Shelf Registration Statement (unless the Company is then 
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a WKSD. The right of any Holder to include Registrable Securities in any underwritten offering 
shall be conditioned upon such Holder's willingness to enter into an underwriting agreement 
with the underwriter or underwriters selected for such offering (in each case, unless otherwise 
mutually agreed by such Holder, the Initiating Holders and the Company). 

(c) Notwithstanding the foregoing, if the managing underwriter of an 
underwritten offering in connection with any registration pursuant to Section 2 or Section 3 
advises the Company and the Holders of Registrable Securities participating in such offering in 
writing that in its good faith judgment the number of Registrable Securities requested to be 
included in such offering exceeds the number of Registrable Securities which can be sold in such 
offering at a price acceptable to the applicable Initiating Holder, then (i) the number of 
Registrable Securities so requested to be included in such offering shall be reduced to that 
number of shares which in the good faith judgment of the managing underwriter can be sold in 
such offering at such price and (ii) this reduced number of Registrable Securities shall be 
allocated among all Holders of Registrable Securities in proportion, as nearly as practicable, to 
the respective number of shares of Registrable Securities then held by such Holders. 

(d) Those Registrable Securities which are excluded from an underwriting in 
connection with any registration pursuant to Section 2 or Section 3 hereof by reason of the 
managing underwriter's marketing limitation and all other Registrable Securities not originally 
requested to be so included shall not be included in such offering and shall be withheld from the 
market by the Holders thereof for a period (not to exceed ninety (90) days) which the managing 
underwriter reasonably determines is necessary to effect the underwritten offering. 

(e) If the managing underwriter has not limited the number of Registrable 
Securities to be included in an underwritten offering pursuant to Section 2 or Section 3, the 
Company and, subject to the requirements of Section 8 hereof, the other holders of the 
Company's securities may include securities for its (or their) own account in such registration if 
the managing underwriter so agrees and if the number of Registrable Securities which would 
otherwise have been included in such offering will not thereby be limited. The Company shall 
not grant registration rights to any holders of the Company's securities that are more favorable to 
such holders without the prior written consent of Holders of a Majority of Registrable Securities. 
Without limiting the foregoing sentence, in the event that the Company grants or has previously 
granted registration rights to any holders of the Company's securities that are more favorable to 
such holders (including, without limitation, in connection with the backstop of the rights offering 
to creditors contemplated under the Plan), the Company shall promptly amend this Agreement to 
provide such more favorable terms to the Holders of Registrable Securities. 

5. Piggyback Registration. 

(a) Each time the Company shall determine to file a registration statement under 
the Securities Act (other than on Form S-4 or Form S-8 or a registration statement on Form S-1 
or Form S-3 covering solely an employee benefit plan) in connection with the proposed offer and 
sale of any of its securities of the same class as the Registrable Securities either for its own 
account or on behalf of any other security holder (other than a registration pursuant to Section 2 
or Section 3), the Company agrees to give prompt written notice of its determination to all 
Holders of Registrable Securities. In the event that any such Holder delivers to the Company, 
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within fifteen (15) days after the delivery of such written notice to the Holder by the Company, a 
written request to include in such registration statement any Registrable Securities of the Holder, 
the Company shall include such Registrable Securities in such registration statement, all to the 
extent required to permit the sale or other disposition by the prospective seller or sellers of the 
Registrable Securities to be so registered. 

(b) If the registration of which the Company gives written notice pursuant to 
Section Sea) is for a public offering involving an underwriting, the Company shall so advise the 
Holders as a part of its written notice. In such event the right of any Holder to registration 
pursuant to this Section 5 shall be conditioned upon such Holder's participation in such 
underwriting and the inclusion of such Holder's Registrable Securities in the underwriting to the 
extent provided herein. Holders proposing to distribute their Registrable Securities through such 
underwriting agree to enter into (together with the Company and the other Holders distributing 
their securities through such underwriting) an underwriting agreement with the underwriter or 
underwriters selected for such underwriting by the Company. 

(c) Notwithstanding any other provision of this Section 5, if the managing 
underwriter of an underwritten offering in connection with the registration pursuant to this 
Section 5 advises the Company and the Holders of the Registrable Securities participating in 
such registration in writing that in its good faith judgment the number of Registrable Securities 
and the other securities requested to be registered (i) exceeds the number of Registrable 
Securities and other securities which can be sold in such offering at a price acceptable to the 
Company, or (ii) would jeopardize the success of the offering, then (A) the number of 
Registrable Securities and other securities proposed to be included in the offering shall be 
reduced to that number which in the good faith judgment of the managing underwriter can be 
sold in such offering at a price acceptable to the Company and (B) such reduced number shall be 
allocated: 

A. If the registration is on behalf of the Company: 

a. First, to the Company, such that all securities proposed to be registered by or on 
behalf of the Company are included in the registration statement; 

b. Next, among all Holders of Registrable Securities in proportion, as nearly as 
practicable to the respective number of Registrable Securities held by such 
Holders at the time of the filing of the registration statement; and 

c. Last, among all other participating holders proposing to register securities other 
than Registrable Securities, in the manner determined by the Company. 

B. If the registration is on behalf of holders of Common Stock other than any Holder of 
Registrable Securities: 

a. First, among all participating holders other than any stockholder participants in 
the manner determined by the Company and among all Holders of Registrable 
Securities in proportion, as nearly as practicable to the respective number of 
Registrable Securities and other shares of Common Stock held by such persons at 
the time of the filing of the registration statement; and 
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b. Last, to the Company, for such number of shares of Common Stock as may be 
included in the registration statement. 

(d) Those Registrable Securities which are excluded from the underwriting by 
reason of the managing underwriter's marketing limitation and all other Registrable Securities 
not originally requested to be so included shall not be included in such registration. 

6. Registration Procedures. 

(a) If and whenever the Company is required by the provisions of Section 2 or 3 
to effect the registration of Registrable Securities under the Securities Act, the Company, at its 
expense and as expeditiously as possible shall use its reasonable best efforts to effect such 
registration and so as to permit the sale of the applicable Registrable Securities in accordance 
with the intended method or methods of distribution thereof in conformity with any required time 
period set forth therein, and in connection therewith the Company agrees to: 

(i) in accordance with the Securities Act and all applicable rules and 
regulations promulgated thereunder, prepare and file with the Commission a registration 
statement with respect to such securities and use its reasonable best efforts to cause such 
registration statement to become and remain effective for a period of 120 consecutive 
days (unless the registration is a Shelf Registration Statement in which case such period 
shall extend until the earlier of (x) the time all Registrable Securities subject thereto have 
been sold and (y) the third anniversary of the initial effectiveness thereof, subject to the 
Company's rights to cause Holders of Registrable Securities to cease sales under an 
effective Shelf Registration Statement pursuant to Section 3(b», and prepare and file with 
the Commission such amendments and supplements to such registration statement and 
the prospectus contained therein as may be necessary to keep such registration statement 
effective and such registration statement and prospectus accurate and complete and to 
permit the Holders of Registrable Securities subject to such registration statement to sell 
such securities; provided, that the Company shall provide counsel selected by the Holders 
of a majority of the Registrable Securities being registered in such registration 
("Holders' Counsel") with a reasonable opportunity to participate in the preparation of 
such registration statement and each prospectus included therein (and each amendment or 
supplement thereto) to be filed with the Commission. 

(ii) if an offering is to be underwritten in whole or in part, enter into a 
written underwriting agreement in form and substance reasonably satisfactory to the 
Company, the managing underwriter of the offering, the Initiating Holder (in the case ofa 
underwritten offering pursuant to Section 2 or Section 3) and to Holders of a majority of 
the Registrable Securities participating in such offering (in the case of a registration 
pursuant to Section 3); 

(iii) furnish to the Holders of securities participating in such 
registration and to the underwriters of the securities being registered such number of 
copies of the registration statement and each amendment and supplement thereto, 
preliminary prospectus, final prospectus, prospectus supplement and such other 
documents as such underwriters and Holders may reasonably request; 
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(iv) use its reasonable best efforts to register and qualify the securities 
covered by such registration statement under such state securities or blue sky laws of 
such jurisdictions as such participating Holders of Registrable Securities and underwriters 
may reasonably request, except that the Company shall not for any purpose be required to 
execute a general consent to service of process or to qualify to do business as a foreign 
corporation in any jurisdiction where it is not so qualified; 

(v) notify the Holders of Registrable Securities participating in such 
registration, promptly after it shall receive notice thereof, of the date and time when (i) 
such registration statement and each post-effective amendment thereto has become 
effective or a prospectus or supplement to any prospectus relating to a registration 
statement has been filed and (ii) any registration or qualification has become effective 
under a state securities or blue sky law or any exemption thereunder has been obtained; 

(vi) notify such Holders of Registrable Securities promptly of any 
request by the Commission for the amending or supplementing of such registration 
statement or prospectus or for additional information; . 

(vii) notify such Holders of Registrable Securities promptly upon 
learning of the occurrence of any event as the result of which any such prospectus or any 
other prospectus as then in effect would include an untrue statement of a material fact or 
omit to state any material fact required to be stated therein or necessary to make the 
statements therein not misleading; 

(viii) prepare and file promptly with the Commission, and notify such 
Holders of Registrable Securities prior to the filing of, such amendments or supplements 
to such registration statement or prospectus as may be necessary to correct any statements 
or omissions if, at the time when a prospectus relating to such securities is required to be 
delivered under the Securities Act, when any event has occurred as the result of which 
any such prospectus or any other prospectus as then in effect would include an untrue 
statement of a material fact or omit to state any material fact required to be stated therein 
or necessary to make the statements therein not misleading; 

(ix) in case any of such Holders of Registrable Securities or any 
underwriter for any such Holders is required to deliver a prospectus at a time when the 
prospectus then in circulation is not in compliance with the Securities Act or the rules and 
regulations promUlgated thereunder, the Company shall use reasonable best efforts to 
prepare promptly upon request such amendments or supplements to such registration 
statement and such prospectus as may be necessary in order for such prospectus to 
comply with the requirements of the Securities Act and such rules and regulations; 

(x) advise such Holders of Registrable Securities and Holders' 
Counsel (if any), promptly after it shall receive notice or obtain knowledge thereof, of the 
issuance of any stop order by the Commission suspending the effectiveness of such 
registration statement or the initiation or threatening of any proceeding for that purpose 
and promptly use its reasonable best efforts to prevent the issuance of any stop order or to 
obtain its withdrawal if such stop order should be issued; 
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(xi) at the request of any Holder of Registrable Securities covered by 
such registration statement, (i) furnish to such Holder on the effective date of the 
registration statement, upon the filing of a prospectus supplement with respect to such 
registration statement or, if such registration includes an underwritten offering, at the 
closing provided for in the underwriting agreement, an opinion dated such date of the 
counsel representing the Company for the purposes of such registration, addressed to the 
underwriters, if any, and to the Holder or Holders making such request, covering such 
matters with respect to the registration statement, the prospectus and each amendment or 
supplement thereto, proceedings under state, federal and other securities laws, other 
matters relating to the Company, the securities being registered and the offer and sale of 
such securities as are customarily the subject of opinions of issuer's counsel provided to 
underwriters in underwritten public offerings, and such opinion of counsel shall 
additionally cover such legal matters with respect to the registration as such requesting 
Holder or Holders may reasonably request, and (ii) use its reasonable best efforts to 
furnish to such Holders letters dated each of such effective date, the date of the filing of a 
prospectus supplement and such closing date, from the independent certified public 
accountants ofthe Company, addressed to the underwriters, if any, and to the Holder or 
Holders making such request, stating that they are independent certified public 
accountants within the meaning of the Securities Act and dealing with such customary 
matters as the underwriters may request, or if the offering is not underwritten that in the 
opinion of such accountants the financial statements and other [mancial data of the 
Company included in the registration statement or the prospectus or any amendment or 
supplement thereto comply in all material respects with the applicable accounting 
requirements of the Securities Act, and additionally covering such other accounting and 
financial matters as such requesting Holder or Holders may reasonably request; 

(xii) list the Registrable Securities (and to maintain such listing during 
the pendency of the relevant registration period) on any exchange on which the securities 
of the Company of the same class with Registrable Securities are listed; 

(xiii) make available for inspection by any Holder of Registrable 
Securities covered by the registration statement, any managing underwriter participating 
in any disposition pursuant to such registration statement, Holders' Counsel (if any) and 
any attorney, accountant or other agent retained by any such Holder or any managing 
underwriter (each, an "Inspector" and collectively, the "Inspectors"), during regular 
business hours and upon reasonable advance notice, all financial and other records, 
pertinent corporate documents and properties of the Company (collectively, the 
"Records") as shall be reasonably necessary to enable them to exercise their due 
diligence responsibility, and cause the Company's officers, directors and employees, and 
the independent public accountants of the Company, to supply all information reasonably 
requested by any such Inspector in connection with such registration statement, subject to 
obligations of confidentiality; 

(xiv) no more than once in any 120 day period, make senior executives 
of the Company available, upon reasonable prior notice and subject to reasonable 
scheduling flexibility, to assist the underwriters with respect to, and to accompany the 
underwriters on the so-called "road show" in connection with, marketing efforts for the 
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distribution and sale of Registrable Securities pursuant to an underwritten offering so 
long as the fulfillment of this Section 6(a)(xiv) shall not materially impair such senior 
executives' management of the Company and other activities on behalf of the Company 
and so long as any related expenses (including, without limitation, expenses of the 
Company and participating senior executives) not required to be paid by the Company 
pursuant to Section 7(b) are paid by the Holders requesting such "road show" 
participation and assistance; and 

(xv) prepare other offering materials in a form customarily used in 
similar transactions or on the request of any Holder of Registrable Securities or any 
managing underwriter. 

(b) Each Holder of Registrable Securities included for registration agrees to: 

(i) provide the' Company with such information and assistance as 
reasonably requested by the Company to effect such registration under the Securities Act; 

(ii) keep confidential that the Company has exercised its rights under 
Sections 2(b), 3(b) and any other confidential information provided by the Company in 
connection with this Agreement; and 

(iii) comply, with the prospectus delivery requirements and other 
provisions of the Securities Act and the Exchange Act and the respective rules and 
regulations promulgated thereunder, particularly Regulation M thereunder (or any 
successor rules or regulations), in connection with any offering of Registrable Securities. 

(c) Certain legal consequences arise from being named as a selling securityholder 
in a registration statement and related prospectus. Accordingly, each Holder of Registrable 
Securities acknowledges that it has been advised to consult its own independent securities law 
counsel regarding the consequences of demanding or requesting registration of Registrable 
Securities hereunder or being named or not being named as a selling securityholder in the 
registration statement and related prospectus. 

7. Expenses. 

(a) With respect to each inclusion of shares of Registrable Securities in a 
registration statement pursuant to Section 2 or Section 3, the Company agrees to bear all fees, 
costs and expenses of such registration and any public offerings in connection therewith 
(including without limitation the fees and expenses of Holder's Counsel, if any, which shall not 
exceed $35,000 in respect of anyone such inclusion or $70,000 in the aggregate, and all 
registration and qualification fees and printing expenses); provided, however, that Holders of 
Registrable Securities participating in any such registration agree to bear their pro rata share of 
the underwriting discount and commissions, and any expenses associated or incurred in 
connection with the "road show" or other marketing efforts, the expenses of which are not 
required to be paid by the Company pursuant to subparagraph (b) below shall be paid by the 
Holders of Registrable Securities requesting the same. 
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(b) The fees, costs and expenses of registration to be borne as provided in 
paragraph (a) above, shall consist of (i) all registration, filing and NASD fees, printing expenses, 
fees and disbursements of counsel and accountants for the Company,· (ii) all legal fees and 
disbursements and other expenses of the Company complying with state securities or blue sky 
laws of any jurisdictions in which the securities to be offered are to be registered or qualified and 
(iii) the company's expenses associated with the "road show" or other marketing efforts for the 
distribution and sale of Registrable Securities registered under two underwritten registration 
statements filed pursuant to either Section 2 or 3. 

(c) Notwithstanding the foregoing, the Company shall pay the expenses of a 
registration statement requested pursuant to Section 2 or Section 3 only with respect to the first 
five (5) registration statements so filed (and then only to the extent provided for in this Section 7) 
and all expenses related to any additional registration statements, including those fees and 
expenses set forth in Section 7(b), shall be paid by the Initiating Holder and/or the Holders of 
Registrable Securities on a pro rata basis; provided that, in the event that a registration pursuant 
to Section 2 or 3 is requested by an Initiating Holder and such request is withdrawn prior to the 
filing of a registration statement by the Company, or the Holders of Registrable Securities cause 
the Company to withdraw a registration statement prior to its effectiveness, then either (at the 
election of the Initiating Holder), (i) the Initiating Holder and other Holders of Registrable 
Securities requesting inclusion of their shares in such registration shall bear pro rata all fees, 
costs and expenses of the registration and preparation oithe registration statement and such 
requested registration statement shall not be deemed to be one of the registration statements for 
which the Company is required to pay expenses pursuant to this Section 7, or (li) such requested 
registration statement shall be deemed to be one of the registration statements for which the 
Company is required to pay the expenses pursuant to this Section 7; provided, further, that if at 
the time of such withdrawal, the Holders have learned of a material adverse change in the 
condition, business, or prospects ofthe Company as of the date of their request for such 
registration statement not known to the Initiating Holder or publicly available at the time of its 
request and have withdrawn their request solely on such basis and with reasonable promptness 
after learning of such material adverse change, then the Holders shall not be required to pay any 
of such expenses and such requested registration statement shall not be deemed to be one of the 
registration statements for which the Company is required to pay expenses pursuant to this 
Section 7. 

8. Indemnification. 

(a) The Company hereby agrees to indemnify and hold harmless each Holder of 
Registrable Securities which are included in a registration statement pursuant to the provisions of 
this Agreement and each of such Holder's officers, directors, partners, members, legal counsel 
and accountants, and each Person who controls such Holder within the meaning of the Securities 
Act and any underwriter (as defined in the Securities Act) for such Holder, and any Person who 
controls such underwriter within the meaning of the Securities Act, from and against, and agrees 
to reimburse such Holder, its officers, directors, partners, members, legal counsel, accountants 
and controlling Persons and each such underwriter and controlling Pet:son of such underwriter 
with respect to, any and all claims, actions (actual or threatened), demands, losses, damages, 
liabilities, costs and expenses to which such Holder, its officers, directors, partners, members, 
legal counsel, accountants or controlling Persons, or any such underwriter or controlling Person 
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of such underwriter who may become subject under the Securities Act or otherwise, insofar as 
such claims, actions, demands, losses, damages, liabilities, costs or expenses arise out of or are 
based upon (i) any untrue statement or alleged untrue statement of any material fact contained in 
such registration statement, any prospectus related thereto, or any amendment or supplement 
thereto, (ii) the omission or alleged omission to state therein a material fact necessary to make 
the statements therein, in light of the circumstances under which they were made, not misleading 
or (iii) any violation or alleged violation by the Company of the Securities Act, the Exchange 
Act, any federal or state securities law or any rule or regulation promulgated under the Securities 
Act, the Exchange Act or any federal or state securities law in connection with the offering 
covered by such registration statement; provided, however, that the Company will not be liable to 
any such Person to the extent that any such claim, action, demand, loss, damage, liability, cost or 
expense is caused by an untrue statement or alleged untrue statement or omission or alleged 
omission of material fact so made in strict conformity with written information furnished by such 
Holder, such underwriter or such controlling Person specifically for use in the preparation 
thereof. 

(b) Each Holder of shares of Registrable Securities which are included in a 
registration statement pursuant to the provisions of this Agreement hereby agrees (severally and 
not jointly) to indemnify and hold harmless the Company, its officers, directors, legal counsel 
and accountants and each Person who controls the Company within the meaning of the Securities 
Act, from and against, and agrees to reimburse the Company, its officers, directors, legal 
counsel, accountants and controlling Persons with respect to, any and all claims, actions, 
demands, losses, damages, liabilities, costs or expenses to which the Company, its officers, 
directors, legal counsel, accountants or such controlling Persons may become subject under the 
Securities Act or otherwise, insofar as such claims, actions, demands, losses, damages, liabilities, 
costs or expenses are caused by any untrue or alleged untrue statement of any material fact 
contained in such registration statement, any prospectus related thereto or any amendment or 
supplement thereto, or are caused by the omission or the alleged omission to state therein a 
material fact required to be stated therein or necessary to make the statements therein, in light of 
the circumstances in which they were made, not misleading, in each case to the extent, but only 
to the extent, that such untrue statement or alleged untrue statement or omission or alleged 
omission was so made in reliance upon and in strict conformity with written information 
furnished by such Holder specifically for use in the preparation thereof and such untrue 
statement or omission of material fact was not subsequently corrected in a subsequent writing 
from such Holder to the Company at least 36 hours prior to sale of Registrable Securities to the 
Person asserting the claim or loss; provided, however, that the indemnity agreement contained in 
this subsection 8(b) shall not apply to amounts paid in settlement of any such loss, claim, 
damage, liability or action if such settlement is effected without the consent of the Holder, which 
consent shall not be unreasonably withheld or delayed; provided, further, that the total amounts 
payable in indemnity by a Holder under this subsection 8(b) shall not exceed the net proceeds 
received by such Holder in the registered sale out of which such claim, action, demand, loss, 
damage, liability, cost, or expense arises. 

(c) Promptly after receipt by a party indemnified pursuant to the provisions of 
subsection (a) or (b) of this Section 8 of notice of the commencement of any action involving the 
subject matter of the foregoing indemnity provisions, such indemnified party will, if a claim 
therefore is to be made against the indemnifying party pursuant to the provisions of subsection 
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(a) or (b), notify the indemnifying party of the commencement thereof; but the omission so to 
notify the indemnifying party will not relieve it from any liability which it may have to an 
indemnified party otherwise than under this Section 8 and shall not relieve the indemnifying 
party from liability under this Section 8 unless such indemnifying party is actually and materially 
prejudiced by such omission. In case any such action is brought against any indemnified party, 
and it notifies the indemnifying party of the commencement thereof, the indemnifying party will 
be entitled to participate therein and, to the extent that it may wish, jointly with any other 
indemnifying parties similarly notified, to assume the defense thereof, with counsel reasonably 
satisfactory to such indemnified party; provided, however, that if the defendants in any such 
action include both the indemnified party and the indemnifying party and the indemnified party 
shall have reasonably concluded that there may be legal defenses available to it and/or other 
indemnified parties which are different from, conflict with 'or additional to those available to the 
indemnifying party, the indemnified party or parties shall have the right to select separate 
counsel (in which case the indemnifying party shall not have the right to direct the defense of 
such action on behalf of the indemnified party or parties). Upon the pennitted assumption by the 
indemnifying party of the defense of such action, and approval by the indemnified party of 
counsel, the indemnifying party shall not be liable to such indemnified party under subsection (a) 
or (b) for any legal or other expenses subsequently incurred by such indemnified party in 
connection with the defense thereof (other than reasonable costs of investigation) unless (i) the 
indemnified party shall have employed separate counsel in connection with the assertion of legal 
defenses in accordance with the proviso to the next preceding sentence, (ii) the indemnifying 
party shall not have employed counsel reasonably satisfactory to the indemnified party to 
represent the indemnified party within a reasonable time, (iii) the indemnifying party and its 
counsel do not actively and vigorously pursue the defense of such action, or (iv) the 
indemnifying party has authorized the employment of counsel for the indemnified party at the 
expense of the indemnifying party. No indemnifying party shall be liable to an indemnified 
party for any settlement of any action or claim without the consent of the indemnifying party and 
no indemnifying party may unreasonably withhold its consent to any such settlement. No 
indemnifying party will consent to entry of any judgment or enter into any settlement that does 
not include as an unconditional term thereof the giving by the claimant or plaintiff to such 
indemnified party of a release from all liability with respect to such claim or litigation. 

(d) If the indemnification provided for in subsection (a) or (b) of this Section 8 is 
held by a court of competent jurisdiction to be unavailable to a party to be indemnified with 
respect to any claims, actions, demands, losses, damages, liabilities, costs or expenses referred to 
therein, then each indemnifying party under any such subsection, in lieu of indemnifying such 
indemnified party thereunder, hereby agrees to contribute to the amount paid or payable by such 
indemnified party as a result of such claims, actions, demands, losses, damages, liabilities, costs 
or expenses in such proportion as is appropriate to reflect the relative fault of the indemnifying 
party on the one hand and of the indemnified party on the other in connection with the statements 
or omissions which resulted in such claims, actions, demands, losses, damages, liabilities, costs 
or expenses, as well as any other relevant equitable considerations. The relative fault of the 
indemnifying party and of the indemnified party shall be determined by reference to, among 
other things, whether the untrue or alleged untrue statement of a material fact or the omission or 
alleged omission to state a material fact relates to information supplied by the indemnifying party 
or by the indemnified party and the parties' relative intent, knowledge, access to information and 
opportunity to cortect or prevent such statement or omission. Notwithstanding the foregoing, the 
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amount any Holder of Registrable Securities shall be obligated to contribute pursuant to this 
subsection (d) shall be limited to an amount equal to the per share sale price (less any 
underwriting discount and commissions) multiplied by the number of shares of Registrable 
Securities sold by such Holder pursuant to the registration statement which gives rise to such 
obligation to contribute (less the aggregate amount of any damages which such Holder has 
otherwise been required to pay in respect of such claim, action, demand, loss, damage, liability, 
cost or expense or any substantially similar claim, action, demand, loss, damage, liability, cost or 
expense arising from the sale of such Registrable Securities). 

(e) No person guilty of fraudulent misrepresentation (within the meaning of 
Section ll(f) of the Securities Act) shall be entitled to contribution hereunder from any person 
who was not guilty of such fraudulent misrepresentation. 

(f) The obligations of the Company and Holders under this Section 8 shall 
survive the completion of any offering of Registrable Securities in a registration statement and 
termination of this Agreement. 

9. Stockholder Information. 

The Company may request each Holder of Registrable Securities as to which any 
registration is to be effected pursuant to this Agreement to furnish the Company with such 
information with respect to such Holder and the distribution of such Registrable Securities as the 
Company may from time to time reasonably request in Writing and as shall be required by law or 
by the Commission in connection therewith, and each Holder of Registrable Securities as to 
which any registration is to be effected pursuant to this Agreement agrees to promptly furnish the 
Company with such information. 

10. Forms. 

All references in this Agreement to particular forms of registration statements are 
intended to include, and shall be deemed to include, references to all successor forms which are 
intended to replace, or to apply to similar transactions as, the forms herein referenced. 

11. Agreements of the Holders of Registrable Securities. 

(a) Each Holder of Registrable Securities agrees in connection with any 
registration of the Company's securities that, upon the request of the managing underwriter of 
any underwritten offering of the Company's securities, it or he or she shall not sell, make any 
short sale of, loan, grant any option for the purchase of, or otherwise dispose of any capital stock 
of the Company (other than the securities included in such registration) without the prior written 
consent of such managing underwriter for a period not to exceed ninety (90) days) (the "Lock­
Up Period"), provided, however, that each Holder of Registrable Securities also agrees that such 
Lock-Up Period may be automatically extended by an additional eighteen (18) days pursuant to 
the terms of the agreement entered into with such managing underwriter. The Company may 
impose stop transfer instructions with respect to the Registrable Securities subject to the 
foregoing restriction until the end ofthe Lock-Up Period. 
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(b) Each Investor represents that it has not prepared or had prepared on its behalf 
or used or referred to, and agrees that it will not prepare or have prepared on it behalf or use or 
refer to, any Free Writing Prospectus, and has not distributed and will not distribute any written 
materials in connection with the offer or sale of the Common Stock without the prior express 
written consent of the Company and, in connection with any underwritten offering, the 
underwriters. 

12. Transfer of Registration Rights. 

The rights to cause the Company to register securities granted to the Holders of 
Registrable Securities pursuant to this Agreement may be transferred or assigned only to (i) an 
affiliate or immediate family member of a Holder of Registrable Securities or (ii) an immediate 
or remote transferee of the Holder of Registrable Securities who, after such transfer, is the 
Holder of not less than 5% of the number of shares of Registrable Securities outstanding as of 
the date of this Agreement; provided that the transferee first agrees in writing to be bound by the 
terms of this Agreement. 

13. Miscellaneous. 

13.1. Waivers and Amendments. 

(a) With the written consent of the Holders of a Majority of the Registrable 
Securities, the obligations of the Company and the rights of the Holders of Registrable Securities 
under this Agreement may be waived (either generally or in a particular instance, either 
retroactively or prospectively and either for a specified period of time or indefinitely), and with 
such consent the Company may enter into a supplementary agreement for the purpose of adding 
any provisions to or changing in any manner or eliminating any of the provisions of this 
Agreement or of any supplemental agreement or modifying in any manner the rights and 
obligations hereunder of the Holders of Registrable Securities and the Company; provided, 
however, that no such waiver or supplemental agreement shall reduce the aforesaid proportion of 
Registrable Securities, the Holders of which are required to consent to any waiver or 
supplemental agreement, without the consent of the Holders of all of the Registrable Securities. 

(b) Upon the effectuation of each such waiver, consent or agreement of 
amendment or modification, the Company agrees to give prompt written notice thereofto the 
Holders of the Registrable Securities who have not previously consented thereto in writing. 

(c) Neither this Agreement nor any provision hereof may be changed, waived, 
discharged or terminated orally or by course of dealing, but only by a statement in writing signed 
by the party against which enforcement of the change, waiver, discharge or termination is 
sought. Specifically, but without limiting the generality of the foregoing, the failure of any party 
hereunder at any time or times to require performance of any provision hereofby the Company 
shall in no manner affect the right of such party at a later time to enforce the same. No waiver by 
any party of the breach of any term or provision contained in this Agreement, in anyone or more 
instances, shall be deemed to be, or construed as, a further or continuing waiver of any such 
breach, or a waiver of the breach of any other term or covenant contained in this Agreement. 
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13.2. Effect of Waiver or Amendment. 

(a) Each Holder of Registrable Securities acknowledges that by operation of 
Section 13.1 hereof the Holders of a Majority of the Registrable Securities will, subject to the 
limitations contained in Section 13.1, have the right and power to diminish or eliminate certain 
rights of such Holder under this Agreement. 

13.3. Rights of Holders of Registrable Securities. 

(a) Each Holder ofRegisti-able Securities shall have the absolute right to exercise 
or refrain from exercising any right or rights which such Holder may have by reason of this 
Agreement or any Registrable Security, including, without limitation, the right to consent to the 
waiver of any obligation of the Company under this Agreement and to enter into an agreement 
with the Company for the purpose of modifying this Agreement or any agreement effecting any 
such modification, and such Holder shall not incur any liability to any other Holder with respect 
to exercising or refraining from exercising any such right or rights. 

13.4. Notices. 

(a) All notices, requests or consents required or permitted under this Agreement 
shall be made in writing and shall be given to the other parties by personal delivery, registered or 
certified mail (with return receipt), overnight air courier (with receipt signature) or facsimile 
transmission (with "answerback" confirmation of transmission), sent to such party's addresses or 
telecopy numbers as follows: 

If to the Company: 

Solutia Inc. 
575 Maryville Centre Dr. 
St. Louis, MO 63141 
Attn: General Counsel 

with a copy to: 

Kirkland & Ellis LLP 
Citicorp Center 
153 East 53td Street 
New York, NY 10022 
Fax: (212) 446-4900 
Attn: Thomas W. Christopher 

Christian O. Nagler 

If to Monsanto: 

K&E 10913540.11 
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with a copy to: 

Each such notice, request or consent shall be deemed effective upon the date of actual receipt, 
receipt signature or confirmation of transmission, as applicable (or if given by registered or 
certified mail, upon the earlier of (i) actual receipt or (ii) three days after deposit thereof in the 
United States mail (with respect to addresses within the United States) or ten (10) days after 
deposit thereof in the United States mail (with respect to addresses outside of the United States). 

13.5. Severability. 

(a) Should anyone or more of the provisions of this Agreement or of any 
agreement entered into pursuant to this Agreement be determined to be illegal or unenforceable, 
all other provisions of this Agreement and of each other agreement entered into pursuant to this 
Agreement, shall be given effect separately from the provision or provisions determined to be 
illegal or unenforceable and shall not be affected thereby. 

13.6. No Third Parties. 

(a) Subject to Section 8 hereof, this Agreement shall not run to the benefit of or 
be enforceable by any Person other than a party to this Agreement or, with respect to the 
Company, any successor thereto. 

13.7. Headings. 

(a) The headings of the sections, subsections and paragraphs of this Agreement 
have been inserted for convenience of reference only and do not constitute a part of this 
Agreement. 

13.8. Choice of Law. 

(a) It is the intention of the parties that the internal substantive laws, and not the 
laws of conflicts, of the State of New York should govern the enforceability and validity of this 
Agreement, the construction of its terms and the interpretation of the rights and duties of the 
parties. 

13.9. Counterparts. This Agreement may be executed in any number of 
counterparts and by different parties hereto in separate counterparts, with the same effect as if all 
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parties had signed the same document. All such counterparts shall be deemed an original, shall 
be construed together and shall constitute one and the same instrument. 

13.10. Reports Under the Exchange Act. In order to provide the Holders the use 
of Sections 2 and 3 hereof, and so long as there are Registrable Securities outstanding, the 
Company will (i) file in a timely manner (giving effect to any delay permitted by the Securities 
Act and the Exchange Act and the rules and regulations promulgated thereunder) the reports 
required to be filed by it pursuant to the Securities Act and the Exchange Act and the rules and 
regulations promulgated thereunder; (ii) make and keep public information available, as those 
terms are understood and defined in the General Instructions to Form S-3, or any successor or 
substitute form, and in Rule 144 under the Securities Act, or (iii) will take such further action as 
any holder of Registrable Securities may reasonably request, all to the extent required from time 
to time to enable such Holder to sell Registrable Securities on Form S-3 (or any successor or 
substitute form) or without registration under the Securities Act within the limitation of the 
exemptions provided by Rule 144 or Rule 144A under the Securities Act, as such Rule may be 
amended from time to time, or any similar rule or regulation hereafter adopted by the 
Commission. Upon the request of any holder of Registrable Securities, the Company will deliver 
to such holder a written statement as to whether it has complied with such information and 
requirements and, to the extent available, with a copy of the most recent annual or quarterly 
report of the Company, and such other reports and documents of the Company as a Holder may 
reasonably request in availing itself of any rule or regulation of the Commission allowing a 
Holder to sell securities without registration only if such report is not available at www.sec.gov 
or on the Company's website. 

13.11. Entire AgreementlEffectiveness. 

This Agreement contains the entire understanding of the parties hereto in respect of its 
subject matter and supersedes all prior and contemporaneous agreements and understandings, 
oral and written, between the parties with respect to such subject matter. 

[signature page follows] 
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[REGISTRATION RIGHTS AGREEMENT SIGNATURE PAGE] 

IN WI1NESS WHEREOF, the parties hereto, intending to be bound by the terms of this 
agreement, have caused this Registration Rights Agreement to be executed by its du1y authorized 
officer as of the date first above written. 

Solutia Inc. 

By: 
Name: 
Title: 

Monsanto Company 

By: 
Name: 
Title: 
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